
 
 
Patricia M. French 
Senior Attorney      300 Friberg Parkway 

Westborough, Massachusetts 01581 
       (508) 836-7394 
       (508) 836-7039 (facsimile) 
       pfrench@nisource.com 
 
        

June 2, 2005 
 
 
BY OVERNIGHT DELIVERY AND E-FILE 
 
Mary L. Cottrell, Secretary 
Department of Telecommunications and Energy 
One South Station 
Boston, MA  02110 
 
Re: Bay State Gas Company, D.T.E. 05-27
 
Dear Ms. Cottrell: 
 
 Enclosed for filing, on behalf of Bay State Gas Company (“Bay State”), please 
find Bay State’s response to the following information request of the Department: 
 
 
 DTE-1-20 
 
     
 Please do not hesitate to telephone me with any questions whatsoever. 
 
 Very truly yours, 
 
 

 
       Patricia M. French 
 
 
 
 
cc:   Caroline O’Brien Bulger, Esq., Hearing Officer (1 copy) 

A. John Sullivan, DTE (7 copies) 
Andreas Thanos, Ass’t Director, Gas Division 
Alexander Cochis, Assistant Attorney General (4 copies) 

 



COMMONWEALTH OF MASSACHUSETTS 
DEPARTMENT OF TELECOMMUNICATIONS AND ENERGY 

 
RESPONSE OF BAY STATE GAS COMPANY TO THE 

FIRST SET OF INFORMATION REQUESTS FROM THE D.T.E. 
D. T. E. 05-27 

 
Date: June 2, 2005 

 
Responsible: Stephen H. Bryant, President 

  

DTE 1-20 Refer to Exh. BSG/SHB-1, at 50.  Please provide a copy of the lease 
agreement for the Metscan meter reading equipment. 

 
 
Response: The leasing arrangement for Metscan meter reading equipment is 

covered under three lease agreements with Fleet Capital Leasing: 
 
Attachment DTE 1-20 (a) 
 
Date: January 7, 1998 
Lease Schedule No.: 31946-00016 
Acquisition Cost: $18,077,749 
Required Monthly Payments: 66 @ $156,372.89 
 66 @ $191,098.98 
Number of units covered: 157,585 
  
Attachment DTE 1-20 (b) 
 
Date: February 20, 1998 
Lease Schedule No.: 31946-00018 
Acquisition cost: $3,907,723.83 
Required Monthly Payments: 66 @ $33,499.31 
 66 @ $40,938.60 
Number of units covered: 25,441 
 
Attachment DTE 1-20 (c) 
 
Date: September 23, 1998 
Lease Schedule No.: 31946-00022 
Acquisition cost: $1,119,450.00 
Required Monthly Payments: 66 @ $  9,615.18 
 66 @ $11,750.53 
Number of units covered: 6,585 
 
 
In addition to the three leases, Attachment DTE 1-20 (d) is a copy of the 
Master Lease Agreement covering each of the Lease Schedules listed 
above. 
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LEASE SCHEDULE NO. 31946-00016
(True Lease Schedule)

50 Kennedy Plaza
Providence, Rhode Island 02903-2305

lessee: BAY STATE GAS COMPANY
Address: 300 FRIBERG PARKWAY

WEST80ROUGH, MA 01581

1. This Lease Schedule No. 31946 - 00016 dated as of JANUARY 07. 1998 is entered into pursuant
to and incorporates by this reference, all of the terms and provisions of that certain Master Equipment Lease
Agreement No. 3194§ dated as of OCTOBER 31. 1995 (the -Master Lease"), for the lease of the Equipment
described in Schedule A attached hereto. This Lease Schedule shall constitute a separate, distinct and
independent lease of the Equipment and the contractual obligation of Lessee. References to the -the Lease"
or -this Lease- shall mean and refer to this Lease Schedule, together with the Master Lease and all exhibits,
addenda, schedules, certificates, riders and other documents and instruments executed and delivered in
connection with this Lease Schedule, all as the same may be amended or modified from time to time. All
capitalized terms used herein and not defined herein shall have the meanings set forth or referred to in the
Master Lease. By its execution and delivery of this Lease Schedule, Lessee hereby reaffirms all of the
representations, warranties and covenants contained in the Master Lease, as of the date hereof, and further
represents and warrants to Lessor that no Event of Default, and no event or condition which with notice or the
passage of time or both would constitute an Event of Default, has occurred and is continuing as of the date
hereof.

2. ACQUISITION COST. The Acquisition Cost of the Equipment is: $18.077.749.00.

3. (a) lEASE TERM. The lease Term shall commence on the date hereof and shall continue for a
period of ~ months after the lease Term Commencement Date set forth in the Acceptance Certificate to this
lease Schedule, plus any renewal or extended term applicable in accordance with the terms of the lease.

(b) RENTAL PAYMENTS. In addition to interim rent payable pursuant to Section 2 of the Master
lease, lessee shall pay lessor ill consecutive Rental Payments in the amounts set forth in the schedule
below, plus any applicable sales/use taxes, commencing on the Rental Payment Commencement Date set forth
in the Acceptance Certificate and MONTHLY thereafter for the remaining lease Term. Each Rental Payment
shall be payable on the same day of the month as the Rental Payment Date in each succeeding rental period
during the remaining lease Term (each, a RRental Payment DateR):

Amount of Each
Rental Payment

156.372.89
191,098.98

Number of Rental Payments
66
66

(c) ADVANCE RENT At PAYMENT. Lessee agrees to pay Lessor the first Q1 and last .Q Rental
Payments, due and payable on the Acceptance Date.

'-- Id.-A8
0105 10/94 Avsd 4/96

Attachment DTE-1-20 (a)
DTE 05-27
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(d) SECURITY DEPOSIT. Lessee agrees to make a payment in an amount equal to Q% of the
Acquisition Cost of the Equipment, due and payable on the Acceptance Date, to be held by Lessor as a
non-interest bearing deposit to secure Lessee's performance under the Lease.

4. EQUIPMENT LOCATION(S).
A-1 hereto.

The Equipment will be located at the location(s) specified in Schedule

6. lessor will invoice lessee for all 8ales, use and/or personal property taxes as and when due and
payable in accordance with applicable law, unless lessee delivers to lessor a valid exemption certificate with
respect to such taxes. Delivery of such certificate shall constitute lessee's representation and warranty that no
such taxes shall become due and payable with respect to the Equipment, and lessee shall indemnify and hold
harmless lessor from and against anv and all liability or damages, including late charges and interest which
lessor mav incur bV reason of the assessment of such taxes.

6, The Rental Payments may change for Equipment accepted after JANUARY 12. 1998.

7. lessee represents that the applicable recovery period for the Equipment, for purposes of Section 1 68
of the Internal Revenue Code of 1986, is as set forth in Sched\Je A hereto.

Dated aa of: JANUARY 07. 1998

0 '01 1 0/94 Rv8d 4J98It.. - 8d..aM

Attachment DTE-1-20 (a)
DTE 05-27
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~ Fleet )

Capltal Leasing
50 Kennedy Plaza
Providence, Rhode Island 02903-2305

ACCEPTANCE CERTIFICATE

This Acceptance Certificate (this -Acceptance CertirlC8te-) is attached to and made a part of that certain lease
Schedule No. 31946 - 00016, dated as of JANUARY 07. 1998 (the -lease Schedule-), by and between the
undersigned parties. All capitalized terms used herein and not defined herein shall have the meanings set forth or
referred to in the lease Schedule. To the extent the terms set forth in this Acceptance Certificate differ or conflict with
any of the terms set forth in the lease, the terms set forth in this Acceptance Certificate shall control.

1. Lessee acknowledges and agrees that each item of Equipment set forth on Schedule A hereto Icollectively, the
"EMment") is hereby unconditionally accepted by Lessee for all purposes under the Lease at the locations specified in
Schedule A-1 hereto, and hereby agrees to faithfully perform all of its obligations under the Lease as of the date hereof
Ithe "Acceptance Date"). Lessee hereby authorizes and directs Lessor to make payment to each vendor of the
Equipment pursuant to such vendor's invoice or any purchase order, purchase agreement or supply contract with such
vendor, receipt and approval of which are hereby reaffirmed by Lessee.

2. By its execution and delivery of this Acceptance Certificate, Lessee hereby reaffirms all of the representations,
warranties and covenants contained in the lease as of the date hereof, and further represents and warrants to lessor
that no Event of Default, and no event or condition which with notice or the passage of time or both would constitute
an Event of Default, has occurred and is continuing as of the date hereof. lessee further certifies to lessor that Lessee
has selected the Equipment and has received and approved the purchase order, purchase agreement or supply contract
under which the Equipment will be acquired for all purposes of the Lease.

3. lessee hereby represents and warrants that: (al the Equipment has been delivered and is in an operating condition
and performing the operation for which it is intended to the satisfaction of the lessee; and (bl if requested by lessor. the
Equipment has been marked or labeled evidencing the lessor's interest therein.

4. The LEASE TERM COMMENCEMENT DATE is the ~daY ofd~~~.a~ -,19!11..

6. The RENTAL PAYMENT COMMENCEMENT DATE is the 10th day of January. 19-11...

6. All terms and provisions of the Lease Schedule shall remain in full force and effect, except as otherwise provided
below:

- ACQUISITION COST: $18.077.749_00

months- LEASE TERM:

Rental Payment Amount. RENTAL PAYMENTS: Number of Rental Payments

01ADVANCE RENTAL PAYMENT(S): First. 00and last

nIl %.- SECURITY DEPOSIT:

Dated: ,/ ,t/ ~ i'

Agreed and Accepted:

FlEET CAPITAL CORPORATION

By: t24/J~ I

Name:~1.'" J~~1" ~I~~ I'.
Title: -' V ~ ,~~~:Iv . t~;;~

0200 ,~ Rvsd 4".--- ~icM. ~

Attachment DTE-1-20 (a)
DTE 05-27
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Schedule A Equipment

Attached to and made a part of the following: True Lease Schedule No. 31946-000 16, Acceptance
Certificate, lCC-l Financing Statements and Bill of Sale.

BAY STATE GAS COMPANYWITH

ruE DEPRECIABLE LIFE IS 5 YEARS

LOCATION (OJ)

Model RMD 4.0157,585 Itron Residential Monitoring Devices

WITH ALL STANDARD AND ACCESSORY EQUIPMENT

TITLE:~ ~V(J -4- ~A"'Il~/l.

~ ~I: AL ~ - T';::';' -

NAME: l..."\ {\ A «J. k e ~vO~

TITLE: f\~ -, Stll t\+ Vi l{J ~(8C~ de,,1

Attachment DTE-1-20 (a)
DTE 05-27
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Schedule A-I Equipment Location

Attached to and made part of the following documents: True Lease Schedule No.3) 946-) 6, Acceptance
Certificate, UCC-1 Financing Statements and Bill of Sale.

SAY STATE GAS COMPANYWIlli:

Location (01) 300 Friberg Parkway
Westborogh, MA 01581

And residences throughout Massachusetts

Attachment DTE-1-20 (a)
DTE 05-27
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WARRANTY Bill OF SALE

BAY STATE GAS COMPANY ("Seller") of 300 FRIBERG PARKWAY WESTBOROUGH. MA
01581, in consideration of the sum of $18.077.749.00 Dollars, and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, does hereby sell,
transfer and assign to Fleet Capital Corporation (WFCC") a Rhode Island corporation having its
principal office at 50 Kennedy Plaza, Providence, Rhode Island 02903, the equipment set forth in
Schedule A hereto (the WEquipmentW).

Seller hereby covenants with and warrants to FCC that Seller is the lawful owner of the
Equipment and has the right to sell the Equipment, and that the Equipment is free and clear of all
rights, claims, liens, charges, security interests or encumbrances of any other person. Seller will
forever indemnify, defend and warrant all of the rights of FCC in and to the Equipment transferred
hereunder against t':te claims and demands of all other persons.

IN WITNESS WHEREOF, Seller has duly executed this Bill of Sale this,,- 9th
of-! January , 19~.

day

Title: * EvP c:+ T'Q,~~VfZEt2.,.,~
. CDMHt>H (()ER-t.. TH

~of ", HAS..sA-.cHU$f::Tf..s."JI" II.'.
.;

County of lAJoge.£,STE.(,

,1998-'Subscribed and sworn before me this~ 9th day of January

~ /lN~~ r.,..1 ~ ~

My Commission expires:::)( fJPRI L ~ :J.OCd-

(SEAl)

bit 01 ~ . lee buy.. 0216 10/94 Rvsd 4/96

CapItal Leasing
50 Kennedy Plaza
Providence, Rhode Island 02903

Attachment DTE-1-20 (a)
DTE 05-27
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EARLY PURCHASE OPTION RIDER
(single option)

50 Kennedy Plaza
Providence, Rhode Island 02903-2305

This Early Purchase Option Rider (this -Rider-) is attached to and made a part of that certain
Lease Schedule No. 31946-00016, dated as of JANUARY 07.1998 (the -Lease Schedule-), by and
between the undersigned parties.

So long as no Event of Default has occurred and is continuing under the Lease, and upon at least 90
days prior written notice to Lessor, Lessee shall have the right to terminate the lease Term for all but not less
than all of the Equipment on the Rental Payment Date for Rental Payment' Number 120 (the
-Termination Date-). Lessee shall pay to Lessor on the Termination Date an amount equal to: (a) all
Rental Payments, late charges and other amounts due and owing under the Lease; Q!.Y.! (b) all taxes,
assessments and other charges due or payable in connection with the sale of the Equipment to Lessee; ~
(c) 23.78 % of the Acquisition Cost of the Equipment.

Provided that Lessor shall have received all amounts payable hereunder on the Termination Date, and
that no Event of Default then exists and is continuing under the Lease, Lessor shall convey all of its right, title
and interest in and to the Equipment to Lessee on the Termination Date, on an . AS-IS,. .WHERE-IS" BASIS

WITHOUT REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, and without recourse to Lessor,
except that the Equipment shall be free and clear of all liens created by Lessor.

In the event Lessee shall not pay all amounts due hereunder on the Termination Date, then the Lease
Term for the Equipment shall continue in full force and effect, and this Rider shall be null and void and of no
further force and effect.

All capitalized terms used herein and not defined herein shall have the meanings set forth or referred
to in the Lease Schedule. Except as specifically set forth herein, all of the terms and conditions of the Lease
shall remain in full force and effect and are hereby ratified and affirmed. To the extent that the provisions of
this Rider conflict with any provisions contained in the Lease, the provisions of this Rider shall control.

Dated as of: JANUARY 07. 1998

Title: ~ EV P 400 Tt6ASV¥

0323 10/94 AYtd.".
.-ty ~dI OPt ... -

Attachment DTE-1-20 (a)
DTE 05-27
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...iJJ!1fJt ~t
Capital Leasing

PURCHASE OPTION RIDER

50 Kennedy Plaza
Providence, Rhode Island 02903-2305

This Purchase Option Rider (this wRiderW) is attached to and made a part of that certain Lease
Schedule No. 31946-00016, dated as of JANUARY 07. 1998 (the "Lease ScheduleW), by and
between the undersigned parties.

1. Purchase Ootion. If no Event of Default (or event or condition which, with the passage of
time or giving of notice, or both, would become such an Event of Default) shall have occurred and be
continuing, and the lease shall not have been earlier terminated, lessee shall have the option to
purch"ase (the "Purchase Option") all, but not less than all, of the Equipment at the expiration of the
lease Term for an amount, payable in immediately available funds on the last day of the lease Term,
equal to: (a) all Rental Payments, late charges and other amounts due and owing under the lease;
Q!!!! (b) all taxes, assessments and other charges due or payable in connection with the sale of the
Equipment to lessee; Q!Y.! (c) the Purchase Option Price (hereinafter defined).

Provided that Lessor shall have received all amounts payable hereunder on the last day of the
Lease Term, and that no Event of Default then exists and is continuing under the Lease, Lessor shall
convey all of its right, title and interest in and to the Equipment to Lessee on the last day of the Lease
Term, on an .AS-IS,. .WHERE-IS. BASIS WITHOUT REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, and without recourse to Lessor, except that the Equipment shall be free
and clear of all liens created by Lessor. If Lessee intends to exercise the Purchase Option, Lessee
shall give irrevocable written notice to Lessor (the -Option Notice-) not more than 240 days, nor
less than 180 days, prior to the expiration of the Lease Term. If Lessee fails to give such written
notice to Lessor, it shall be conclusively presumed that Lessee has elected not to exercise the
Purchase Option.

If, for any reason, lessee does not exercise the Purchase Option, lessee shall, on the last day
of the lease Term, return ell of the Equipment to lessor pursuant to and in the condition required by
the terms of the lease and pay to lessor a return fee equal to 5.000 % of the Acquisition Cost of

the Equipment.

2. Purchase Ootion Price. If Lessee has elected to exercise the Purchase Option, then the
"Purchase Option Price" shall be the Fair Market Value (hereinafter defined) of the Equipment. As
soon as practicable following Lessor's receipt of the Option Notice, Lessor and Lessee shall agree
on the Fair Market Value of the Equipment as of the end of the Lease Term. Fair Market Value of
the Equipment shall be the amount determined on the basis of, and equal in value to, the amount
which would be obtained in an arm's-length transaction between an informed and willing buyer-user
(other than a buyer-user currently in possession or a used equipment or scrap dealer) and an
informed and willing seller, under no compulsion to buy or sell, provided, however, that in such
determination (i) costs of removal from the location of current use shall not be a deduction from
such value, (ii) it shall be assumed (whether or not the same be true) that the Equipment has been
maintained and would have been returned to Lessor in compliance with the requirements of the
Lease, and (iii) if any item of Equipment has been attached to or installed on or in any other property
leased or owned by Lessee, then the fair market value of such item of Equipment shall be
determined on an installed basis, in place and in use.

D351 10$4 ~ 10/97~ --. ~II.V w.. ..

Attachment DTE-1-20 (a)
DTE 05-27
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If Lessor and Lessee fail to agree upon Fair Market Value on or before one hundred sixty (160)
days prior to the expiration of the Lease Term, then such value shall be determined by the Appraisal
Procedure (as set forth in Section 3 below), at Lessee's sole cost and expense.

3. Aooraisal Procedure. On the eartier of 160 days prior to the end of the Lease Term or the
date on which either party hereto shall have given written notice to the other requesting determination
of the Fair Market Value of the Equipment by this Appraisal Procedure (the - Appraisal Notice-), the
parties shall consult for the purpose of appointing a qualified American Society of Appraisers (- ASA-)
certified appraiser by mutual agreement. If no such appraiser is so appointed within ten (10) business
days after the Appraisal Notice is given, each party shall appoint a certified ASA appraiser and the two
appraisers shall attempt to jointly agree on the Fair Market Value of the Equipment. If the two
appraisers cannot so agree, then the two appraisers so appointed shall appoint a third certified ASA
appraiser. If the two appraisers have been unable to agree on the Fair Market Value and on a third
appraiser within thirty (30) days after the date of their appointment, Lessor may apply to the ASA or
the American Arbitration Association to make such appointment, and both parties shall be bound by
any such appointment. Any appraiser or appraisers appointed pursuant to this Appraisal Procedure
shall be bound to determine the Fair Market Value of the Equipment within thirty (30) days after the
appointment of the final appraiser to be employed pursuant to this Appraisal Procedure. If the parties
shall have appointed a single appraiser, his or her determination of value shall be final, binding and
conclusive on the parties. If the parties have appointed two appraisers, then their jointly agreed
determination of value shall be final, binding and conclusive on the parties. If three appraisers shall be
appointed, the values determined by the three appraisers shall be averaged, the appraisal having a
value furthest from the average shall be discarded and the remaining two appraised values shall be
averaged, and the average of the remaining two appraised values shall be final, binding and
conclusive on the parties.

All capitalized terms used herein and not defined herein shall have the meanings set forth or
referred to in the Lease Schedule. Except as specifically set forth herein, all of the terms and
conditions of the Lease shall remain in full force and effect and are hereby ratified and affirmed. To
the extent that the provisions of this Rider conflict with any provisions contained in the Lease, the
provisions of this Rider shall control.

Dated as of: JANUARY 07. 1998

FLEET CAPITAL CORPORATION

By:

Name:

Title:

Attachment DTE-1-20 (a)
DTE 05-27
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Kenneth L. Chesley
\1,,' 1 'r,"III.lll

Fleet Capital Leasing

\1.IIISIIII'\I\I)()II'~'
7, SI.II,' Slr,..1
1111 II. Ii 'I
11"""'11. .\1.\ 112111"
1.1- ~.Ih 171011

Ct" 17711
:b.."ook\ ., t\

April 13, 1998

Mr. Vincent Casamassima
Bay State Gas Company
300 Friberg Parkway
Westborough, MA 01581

Dear Vincent,

Enclosed you will find two UCC l's and Schedule A Equipment. This infonnation is being
provided for the last two lease schedules. The infonnation provided in the lease schedules was
not sufficient, whereby we have redone them to reflect the appropriate detail.

Once signed by an authorized officer the documents should be mailed to:

Scott Sibley
Fleet Capital Corp.
50 Kennedy Plaza, 5th Floor
Providence, RI. 02903

Should you have any questions, please give me a call.

Sincerely,

/ d, --"'"< d ~
Ken Chesley
Vice President

Attachment DTE-1-20 (a)
DTE 05-27
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Schedule A Equipment

Attached to and made a part of the following: True Lease Schedule No. 31946-00016, Acceptance
Certificate, UCC-I Financing Statements and Bill of Sale.

BAY STATE GAS COMPANY

THE DEPRECIABLE LIFE OF THE EQUIPMENT IS ~ YEARS.

LOCA-nON (01)

147,015 Ib"On Residential Automatic Meter Readers RMD 4.0

In-on Commercial Automatic Meter Readers CID 30+

WIlH ALL STANDARD AND ACCESSORY EQUIPMENT

FLEET CAPITAL CORPORATION

BY:

NAME:

TITLE

H:\8A YST A Tl\8CHA'I.DOC

Attachment DTE-1-20 (a)
DTE 05-27
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Schedule A-I
Equipment Location

Attached to and made part of the following documents:
Certificate. UCC-I Financing Statements and Bill of Sale.

True Lease Schedule No. 31946-16, Acceptance

BAY STATE GAS COMPANYWith

300 Friberg Parkway
Westborough, MA 01581

(01

Located throughout Massachusetts in
residential and commercial locations.

FLEET CAPITAL CORPORATION

BY

NAME

TI n.E '

":\SA YSTA TE\SCHA' I.DOC

Attachment DTE-1-20 (a)
DTE 05-27
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.025943 ~..&~~~' I.e.

P.O.~.'I'
UNIFORM COMMERCIAL CODE :'.~I~:._J N

. STATEMENTS OF CONTINUATION. PARTIAL RELEASE. ASSIGNMENT. ETC. - FORM UCC-3
INSntlcnON8

I. PLBASB TYPB thl, form. Fold onl, alon. J1C'rrorallon for IIIAllln.. "M~~ACHUsms
I. a-.. Secu.-d Pa.u alld Debtor COfJIeo and 1 cc,..Oa wl~ later-wed ear'- pa~r"to the ftlin. ~r.
I. EM'- 61ia. fee.
4. If tIoe 8"'" providcd lor a.., IWm") on 'M lor.. \a lnadequa.. the i'-(8) aI.o..ld ... ~nUaued on addillollal -'-ta. ..m.ra"l, ,- x 8w or r 8- x 10-. Onl,

~, ol a~ additional aheeta ~ to. ,,~1I1ed to u. filin. oII\cer wilk a -' of th.- copiee of Form UCC-3. L.onK ..h~ul.. ol ~ I.~ral. ~tc. mo,

... - an, al.. "J1C" Ib.\ I. tOnv.llipnl 'or thP Mev"" I".u.
5. Al... 11- 01 alia.. 61ins 0lil...' will ..lura third COt" .. a. ~~I",__&

ni8 STATEMENT" ,.--te4 .. a 111ft. "rtr f.. JU.. .. ... U.'f- ~ c a .atartly 'a.. (if a.y):-- -
I ~"r(.) (Lut Na.. Fir.l) and M'rna(..) z &ee.red Part,y(iea) ~ -'d.-(-) Fer FHI... O.~.r

BAY STATE GAS COMPANY FLEET CAPITAL CORPORATION. (0..., Tia.. N..'-r. -' PiI.. 0..)

300 Frfberg Parkway for itself and as Agent
Westborough. MA 01581 50 Kennedy Plaza. 5th floor
Acct. No. 31946- 16/l.t I Providence. RI 02903
Federal IDI: 04-2548120, ~

This 'atllt--.fIl rer... In orl.I...1 Fin~n~ln. SIa_..t No. 525696 Datft--- 1/28 I'~ with: SO5/*

A. Continuation .., 0 B. Partial Relea8e 0 c. A88ipaellt , 0 . Other: , ,..6

The ori81..al fi..an~I". ltatelllelli F~ IJt8 ~11a"ral d88er1bed I.. n.. Seeurwd PartoY eertIft8 that the s.cu.. Party lSuctI n "-ndmen"1
bet- the f--n. Debtor a'" the 6nandn. 8I8 t '-ri... u. _i~ to the AaI- w'- -- a..d - dIIe ts..,un4 PartoY, _ria. the ... I tbe Ii.. number show. a"', Is 0-.- below, seeu.. Party', rip.. under n n
_umber aho.-n above, i. stilI I IJt8 Secured PartoY N-- . . ADaM"a _nt 1I8rlna the Ale n_ber
efrecti- followin.: --- ,- 1M followi-a p-rtoy:

.0E. TERMINATION

Tb. kcvred ParlY 0' record- I_.. claims. _aonty
IDUn8I under tho Financinl
SialnDenl

A8end origina1 fi1ing to read as f011ows:
147.015 Itron residentia1 aut~tic .eter readers. Mode1 RHO 4.0 and 10.570 Itron
commercia1 autO8itic meter readers. Model CID 30+ and
a11 additions. accessions. .odifications. improvements. rep1acements. substitutions andaccessories thereto and therefor. whether now owned or hereafter acquired. and the proceeds. .

products and income of any of the foregoing. including insurance proceeds. Debtor has possession
of the equipMent under a true 1ease on1y. Secured Party has a security interest in the
equipMent to the extent' to protect its title and interest therein.

R,TATE GAS
f!!!T~~~_~~~~RATIO". for itself and as ~ent- (D.w0l)

DaW: 19. ~: ,.-,,--.,.,---,,-, ,--,,-.,-,,-.-,---( ..-e... at --- ~ )

MASSACHUSETTSFlUNG OFFICER COpy - ALPHABETICAL

Attachment DTE-1-20 (a)
DTE 05-27
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L b ~ 4 4 UNIFORM COMMERCIAL CODE ~~,..,""_1'"
STATEMENTS OF CONTINUATION, PARTIAL RELEASE. ASSIGNMENT, nc. - FORM UCC-SIN8T8UCftON8 . - ~:-

I. PLEAD TYPE thli form. Fold only aloe. pe.-roratloll for mAllin~. -&_& CH'-~z. --- Seeur.d Party and ~r ..,.,Iee and Hnd «- J """I.. with later_vetl cartooa "aper -w u.. 611n. ~r. ~-~ V~..~

J. BIIeI- aua. fM.
4. If \lie It- provi4cd ror any it#mCI) on lhe form ia Inad8QuRle th. iI.mC.) should be ~nllnued on additIonal ohe40U. "r.r.rably .- . .- or .- . 10-. 0

0"'. ~y of such ..s.litlonal .~. nwd be I' ntetl lo th. tilin. olll«r with A Nt of lhrw coplee of Form UCC-J. !..on. ochetlu\.- or ~lot.r.l. .tc. r
be on aay al.. paper that II conv~nl.nt. for \lie McUlft .-rtF.

.. At tJM tI- of all 611n. GIIIcer will mura third COlty .. an 8Cknow~_aL

J Mat8rily"la (\1 ~),
Fe. Flliac O.cs

(DaM, T.e. N."". ... ni-. O.ce)

~ STAT_ENT Ie ,_tH 18 a alias "..r fM "'" "~t 18 tk 'Ia_Iror. ~~ ~
1 ~e) (~ Na.. Firet) a84 ...~(-) Z aec.~ Partr(le5) a~ ~.-(-)
BAY STATE GAS COMPANY FLEET CAPITAL CORPORATION,
300 Friberg Parkway for itself and as Agent
Westborough. MA 01581 50 Kennedy Plaza. 5th floor
Acct. No. 31946-16/l8f Providence. RI 02903
FPcdPcrAl IO'~ nA-"'4A1~ ,

Thie ',tat "t ref_" to ori~l..al FI...ncln~ 8ta~..t No. 98-059 Datft .21 11_.98- w: s h .

A. Continuation 0 B. Partial Helene 0 c. A88ip.ent 0 . Otber: : ThO! orlcinal Ii_Ins .ta~..t From tJte rollateral deecribed III The ~fwd Party ~.. that the Seeufwd Pany ($.,d,.. " "' '"

betw..n the foreaUlis D.btor a..d the linallclllS atatem.nt !)earlns has _I~ed to tho AuJen- whOM name and Amenanent
s..,ured Pen." '-rl..s the 61. the llie num~ showQ abov.. eddreu Is .hown _low, Secured Party's rishta unde,
lIumber shown above. ia atill the s..,ured Pan., re-- the tJte IInallclns atatem.nt b.rins tJte file a_be
.«Kti... . followills: ~ .a-e IQ the foUowi.. p~y:

.0E. TERMINATIONAmend original filing to read as follows:
147,015 Itron residential aut~tic .eter readers, Model RMD 4.0 and 10,570 Itron

~ 8e-" P.tp of recOIc~rcial autaatic .ter readers, Model CID :J)+ and - '- ~ . _C1&ri1
all additions, accessions, 8Odifications, iMprovements, replac~nts, substitutions and :::::_~ dM F~~

accessories thereto and therefor, whether now owned or hereafter acquired, and the proceed~,
products and incOMe of any of the foregoing, including insurance proceeds. Debtor has possession
of the equip8ent under a true lease only. Secured Party has a security interest in the
equipment to the extent necessary to protect its title and interest therein.

r '. 17
STATE

flEET CAPITAl CORPORATION. for itself and as Agent""... --.CD8IItor)

DIIA8d 19 ~:_-
(~'ai' ~ )

MASSA CH USETnFILING OFFICER COpy - ALPHABETICAL
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~CORD~ DATE (M~y)

1/12/98_-THIS CERTIFICATE IS ISSUED AS A MATTER OF INfORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND. EXTEND OR
AlTER3HE COVERAGE AFFORDED BY THE ~OLICIES BELOW.

IICP

~xander & Alexander. Inc
n R;sk Serv;ces. Inc.
H;gh Street

stan, MA 02110
COMPANY

A

COMPANY
B,. State Gas Company

) Friberg Parkway
'thorough, HA 01581

COMPANY

C

COMPANY l
0 I

""",. '- :'.., , -' ~@~;tr~iJi~~U~::.;,g~";:;t4~~

HlSis TO-CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICYPERIOO
~DICATED. NOTWITHSTANDING ANY REOUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
:ERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
XCl.USIONS AND CONDITIONS OF S~H POLICIES. LIMITS SH~~MAY HAVE BEEN_~EDUCED BY PA~CLAIMS. -.

POLICY EFFECTIVE POLICY EXPIRATION
DATE (MMIDG'YY) DATE (MMIDD/YY)

TYPE OF INSURANCE POUCY NUMBER
COVEAEDPAOPEATY UMITS

ST2604474 5/1/97 5/1/00x~
CAUSES OF lOSS

BASIC

BAOAD

SPECIAL

EAR~AKE

flOOD

X All Risk except
-as Excluded

_t
INLAND MARINE

TYPE OF POLICY
.!.~--

L--.
~.-
..

J---
'-

CAUSES OF lOSS

NAMED PERILS

OTHE~

CRIME

TYPE OF POLICY
t..
l.
J

BOilER' MACHINERY
$---
S -

OTHER

)Rb2.~~

ET CAPITAL LEASINC
KENNEDY PLAZA
IVIDENCE. RI 02902-2305

5HOULO ANY OF THE A80VE DESCRIBED POLICIES BE CANCELLED BEFORE THE

EXPIRATION DATE THEREOF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL

-.3..0- DAYS WRITTEN NOTICE TO THE CERTI'ICATE HOLDER NAMED TO THE LEFT,

aUT

Attachment DTE-1-20 (a)
DTE 05-27
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;
j -.,---

.~ANYAI ~ NATIONAL UNION FIRE IC OF PITT
I --- .-. --- :~ANY

8i~

:~ANY!LETTER CBay State Cas C~any
300 Friberg Parkway
Westborough, MA 01581 ! COW,ANY

,~ D
r-- i ~ANY E

_&ftr. : ','-C.":.::.; '.~::"~:-"~,;o,-,y .~7:".. ' .,. ~~. ... :-'. ""s;-' ~":. .':.-,-,-~.. - ~.,_.,~.;.--~ ~. .:';,r~.-~.~~.~ "-,,,",;c.r.'; r. . ~. , . JC,"" ..~. '...~ ..' ~ ~"""O"'1"~s: . -..c..:".,\;.1-;' - .. - . ~ ...,-- - -~_.=--'='=~ - -" ~ ,-"~\" :.. .-,'-
~S IS TO ceRTIFY THAT THE POUCIES OF INSURANCE USTED BElOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE ~ THE POUCY PERIOO
'DiCATEO, NO1WITHSTAN~NG ANY REQ~REMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOa*ENT WITH RESPECT TO WHICH THIS
ERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMSXClUSIONS AND CONDITIONS OF SUCH POUClES, UM1TS SHOWN MAY HAVE BEEN REDUCED BY PAID ClAIMS. '

- --I - -- - a -- -- ~ - .-- POUCY EFRCYM . .oucY DPIAA noN
TYP -- - ftV~ DAn ~ : DAn \M~ : ...,.

I Ge.EM. AOOMGATE I
" -- --'- 19-
t~~1
~ ---0---

'~'JDt.~ 'I
.. :
,~~ i8i""";Wlf; ~ - ~--~.- -

~~~""'!8'

Ge.RALUAMm

OO"'eACIAL 0eERAL UA8JTY- -- - --
a.AlMS ~ OCQM-

- - - --
OWfEA-S & (X)NTIIACYOA-'~.

AUfOMO8lI.a UMIun
Nit Ai1TO

AUOWNEOAi1TOS

~ Ai1TOS

.-REO Ai1TOS

HON-OWNED Ai1TOS

GAAAQEUA8aJTY

EXCElS UA81UTY

~EUA FOAM

X OTHER THAN ~UA FOfIaI

"iACH~AENCE

AOOAEGA TE
~~OO-O-:OOO
~. ~.ooo .000

12/31/97BE357~300 12/31/99

- STATurORY LNTS

EAO4AOC1oeNT,. - ---" ---
DISEASE - P'OUCV LNT

---
DISEASE-EA04 EWloYEE

WORKER'S COM~TIO"

AND

EM"-OYERS' UA8IUTY

.--..
_0-.L!.- -

.-
o~

--- -
C~"O'OPeRATIO.-I\.OCATIONSMHIQ.D/8NQAI.n8M8 Excess Liability Policy is a Claims Made Form.
(cess Liability Insurance Above The Following Retention:
!neral liebi1ity: $1,000,000 Self-Insured Combined Single Limit
JtOl:lObile liability: $1,000,000 Self-Insured Combined Single limit
:: Sale/lease Back of Itron residential ~onitor devices
mFl~~ :.- !"j;;a~3A.~;.~ .. ~';::t.~~;:lli:~~';:~'.~;';;.:.:,~:~~~~',-

.. SHOULD ANY OF THE ABOVE OESCAIBED POUCIES BE CANCf:u..ED BEFORE THE
EET CAPITAL lEASINC

) KENNEDY PLAZA EXPIRATION DATE THEREOF. THE ISSlJNG COMPANY WILL ENDEAVOR TO
~OVIDENCE. RI 02903-2305 ; MAIL -l.O- DAYS ~ITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE

j LEFT. BUT F~UAE TO MAIL SUCH NOTICE SHALL .IMPOSE NO DBUGATION OR
L:~ U-'-~ , . -": COMPNN. ITS AOfJ"TS OR R£PAESeNTATIVES. I

K ~

-- ~ - - -
~

Alex.nder & Alex.nder, Inc.
Aon Risk Services, Inc.
99 High Street
Boston, HA 02110 !

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND-!
CONFERS NO RIGHTS UPON niE CERTIFICATE HOLDER. THIS CERTIFICATE
DOES NOT AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE
POUCIES BELOW.

COMPANIES AFFORDING COVERAGE
--- - - --- - - - -

Attachment DTE-1-20 (a)
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AC8n8. ~ MTI ~
"1/12/98

".~"'..._;,~, .'.
~~~...~

. '. ~ . -. - ... - - .. -'

CONRM NO RlGKT8 UPON THE CERTIFICATe HOLDER. THIS CERTIFICATe.
DOES NOT AM!..~. ExTEND OR ALTER THE COV!RAGE AFFORDED 8Y THE

~-~
Alexander & A1ex.nder, Inc

Aon Ri.k Service5. Inc.
99 H;gh Street
Boston, HA 02110 I COMPANIES AFFORDING COVERAGE

~.:~~'O~I:~;R~-~ PI;" --

- I ~~:_. _.. -

" ~~C_--
I=-"D
, -- - -- ._.~- .-.,~~

I~E

-

Bay State Cal ~Iny
300 Friberg Parkway
Westborough, MA 01581

i ~-~-~ 10 AU. ~
~ -- -- ~-":' :-:. -- i I i - -- --

~--~ i ,..- !Wr.=~I~==~" L8I8
-- ~ - ~ - I , -

: ..-IL~1W-l' -~---,.-

I ~~~-. ,I
~u..m

.-'. v:~~ ~ U8.IrY
r - .

,~~ ,~, .
_. .,-~. ..- ,-

~,~~~.

;:~~~~~~~~=+ i - -~- ::..

! =-~~~-- Ii",
r~~ ~\.-

"'IL~:~~ u.-.m

NIf AUtO

AU. ~ED NJr05

~~.~ AUTCM

~MITOS

~AI1TOS

~UAAm

~~ LMT 18

:~=- i'! (fW~ ii~~~

I M8.Y~ /. '
'(fW~I - -'~---, ~
,~i .

~- .:iA-.nY
\.-eL- & ~

X ~ nIM ~--U-& ~

8£357..300 12/31/97 12/31/99

~..~~
MD

~.u-m

on8

_! -~ - --

~.",*~Vi'8'o=-~~-=-~.~~ Excess Liability Policy i& . Claf"'. Hide Form.
~ceS5 Liabi1ity Insurance Above The Fo11owing Retention: !
General Liability: $1,000,000 Self-Insured Combined Single Limit
~utomobile Liabi1ity: $1,000,000. Self-Insured COaIbin.d Sing1. Lf81t i
RE: Sale/Leas. ~ck of Itron r.$identf.1 ~ftor devices --- - I

~\AD ANY 0' THE ABOVE ~ POUCIES BE ~ BEFORE THE

EXPIMTION ~~ ~. THE ISS..-NG CX)WPANY WLL B«)EAYOA TO

MAl. ~ ~VS ~ NOTICE TO THe ~IFlCATE ~ NAMED TO TttE

L!FT. ~ FMlN TO MAR.. SUQoI ~T1CE SHAlL .IMPOSE ~ 08UGAT1ON OR

UA8IJTY (W= ANY ~D UPON T)E OOMPANV. rTS ~S OA ~ATNB.

"'~I ~~ --- --

FLiEr CAP I TAL LEAS I NC
50 KENNEDY PLAZA
~ROVIOENCE. RI 02903-2305

~~
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.m.~ ~~
,

DOUC8R

'lexander & A1exender. Inc.
'on R;sk Services, Inc.
J9 High Street
~,ton, MA 02110

UPON THE CERTIFICA,!E

ic:o..PANY
C

THIS IS TOC!RTI~ THAt THE POUCtES OF INSUAANCI USTED BELOW HAVE 8EEN ISSUED TO THE INSURED NAMED ABOVE ~ THE POLICY PERIO:>
INDICATED. NOTWITHST ANDINO ANY AEOUIREMENT. TEAM OR CONDmON OF ANY CONTRACT OR OTHER DOCUMENT WITH RespECT TO WHICH THIS
CE~T1FICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE A'FOADED IV THE POUCIES DESCRIBeD HEReiN IS SU8J!CT TO Au. THE TERMS.

POLJCV EPFECnVE POUCV 8XPIAATIOHTVH OF IHIURANeI POUCY NUM.a DATE IIIMIDO'n) DATE 1-.tDWYY) COVPIO"'OPERn L*/TS

ST2604it7,+ 5/1/97 5/1/00 - MJIJ»NG -
- PEJI.$o..A&.~ftTY ~.
-- BuSiNeSS INCOME ..!..

- ExTMEXPENSE -L--

- ~ ~lDI~ -L-
- a.ANI(iT ~A$ PROP .
L ~ICET &lOG & p.

s
-_.~. --i

;- -- --!
'--'- ___I

- --
!.

_J 20.000-a-O:Q.~.-.

S -- -

X PRonRTY

~US5SQf'LOSS- BASIC

_BROAD

~

- EARTHQUAKe
PlOOO

X All Rf5k except
-.5 Exc.] uded

~
M.AHO MA~NE

TYPE OF POLICY
s 1

..
s 1

--~
I

---"'j '

.!.---~"!I5ES OF LOSS

~O PERJl.S

OTHE~

-L--
.! -.
.. ---

CR8E

T.(P£ OF PQUCV
-
-

t '.
~'
1_.L-='~

BOILER & MACHINe~Y . --.--.
OTHE~

:A ~ OF PAEMI8&~~ ~ PROPERTY

-
,ClAl CONmTlOHS/OTHE" COVERAGES

t~~~~~ :,C?' ," , . .~j. ~:f!i..~

.EET CAPITAL LEASING
) KENNEDY PLAZA
~OVIDENCE, RI 02902-2305

'"OULD ANY 0' THE ABOVE DESCAI8EO POLICIES 8. CAHCELLiD BEFORE THE

EKPIRATION DATE THEAEO'. THE "'UING CDM~ANY WIL.L INDEAVOR TO MAl.

-3.2- OATS wRmEN NOT1~r TO THE CERTIFICATE HO~O£A HA~IEO TO THC ...C~T.

IUT 'AlLURe TO MAILIUCM NOTICE 'HALL IU~OSI NO O.UGAT~N OR U~BILIT ¥

0' AIf" ~11f~
AUTHOAIUO RIPRUEN1

Attachment DTE-1-20 (a)
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Form ST -12
Exempt Use Certificate

Rev. 7/92

Nass.ce-setts

Dep---t of

~enue

V8nd0f'. Name -- - .
r:"C , ""4"" C.o., .~ft.~

AddfeSS
.,S'1) ~~N(DY P&.A"".- --Stale Zi~~ (I,(,-",,(.-£.I'. i.r . 0 ~: 0.1. -

. tt8f*t aftify that the p.""Op&..t hefeIn desatbed Is puld1Med Of Ieaed tor 8M foUawIng 1ndiC8ted purpose 8M 18 exempt 'lOin the
Of use tax pursuant 10 M8S88d1UseUs Gener8I Laws (IIGL). a..pter SCH, 88Ct1on 6(1). 0). (r). (8) .. (dd).

I. 0 The materials. tools or rue! will beCOme an ingl'edl"-« w.,~ ~ paI1 0( tangible pef$OnaI PfOpeI1y to be sold.
II. A. 0 The materials. IooIs or fuel will be QXtSUmed and used dlredly and exclusively in: « -

B. 0 The ~ery. arwJJor ~ parts thereof, will be used dlrectiy and eXl:iu8l\f81y in:
1, 0 Agricultural JX'oduction.
2. 0 Commercial fishing.
3. 0 ~ p(ant In the actual manufadure, conwrsIon or jX".JceS8Ing 0( t8tgi~ pef$Onai prOC)eI1y ~ be Idd.
4. 0 Furnishing power 10 an Industrial manufacturing plant.
5. 0 FwniIhing gas, wat.. ~ or e/;edI'tcity wt1en delivered ~ ~sum.-s through mains, lines « pipes.
6. 0 Re8e8rd1 and ~~ by . manufaQ'-'ng or .~-do 8nd ~ CXJrpor8t1on und« MGL. 01. 63. 88C. 38C «42B.
7. 0 ~ d anknaI8 * reseaId\. testing, «dher ~ ~ ~ humin « animal weI-beI.-~.
8. 0 0IheI (explain) ~ - -

City(Town

-~Uproperty(~tafany~.Ji:Aiond8lmedln~I«IQ - -~- ~ ~ ~- ~ - ~

n~_..~.J ---~ ",... .~I'..,LT"S-- ,..., A.,""" rC""L" ,

0 &81- of equipment used diredly in solar, wind-9OMfed or heat pump systems to heat 01" proYide energy needs of ~ pef$Or1's ~
~ In the C<io-.. -. .u. -.wealth.

OTheluelwilbeused~~OPefaIa\ofaitcraftorraMl"oads.

0 The h88Iing 'uel . be CXIn8Umed or used dJredJy and 8Kt:IusiwIy ~ heeling ., ~ pm where . least 75% of the building,
~ or premises Is used tor the 8dU8I manufad1Ke of tangible personal ~ ~ be sold. - -

(~ ~) The a Gas a Steam a 8eGtricity wli be ~med end used dIfedIy end excIusI't'eIy kI ~ 8auaI rnanufadwe 01
~ Pef8On8I iio~.j ~ be sold or ~ ~ he8Ik'G of ~ ~ pn PIOYided . least ~ of the metef8d energy Is used for the
combin8llon 01 such manuf8during or he8ting of the manutcuring 8Iea.

- - ---~ ~.s) of qualified PfopeI1y (ox...oi)Iete for any ~ cl8imed ktltem VI)

-- -
~ number(S)

'1It1 Ubility is hereby assumed kw the P8Y1nent of any use lax due W\ the e\Ient that the property PUfchased is used for eny ~ oth« than
... hel'eIn certified. n-. CeI1lficate ItIaH be ~~ed . part ~ eadt order unless revoked in writing. All P\Kd\ase orden under this certificate
iii cIeaIty ~ic81e \hat they repr~1 exemp use purchases.

;.gned unde( the penalties of perjury.

Tille

, '1'"A~f14I"A"'U:.,.,
1- d company

Bay State Ga~P..!!1- ~ - -' - ~ ~-

ddress

300 Friberg Parkwal...
Stale ~

O15~1-5~9
"'}frown

We8tbo!-O~~, KA- - -- ~ -~- - --
~ FederalIO~b8f
J4J. 04-2548120
~ . able boX ! . StngIe Purchase Certifeca-. XX 8tanket Certlfi.:a&e

This Corm is approved by the Commissioner of Revenue and may be reproduced.
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...iJJ F~w
Capital Leasing

AMENDMENT50 Kennedy Plaza
Providence, Rhode Island 02903-2305

This Amendment (this" Amendment") is attached to and made a part of each individual Lease
Schedule (hereinafter defined) each by and between the undersigned Lessor and Lessee.

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor and Lessee hereby agree to amend the Lease Schedule by changing the Rental
Payment Date for the Rental Payment due in April) 998 from April) 0, 1998 to April), 1998 and further
by changing the dates on which all subsequent Rental Payments are due to be the fIrSt (J st) day of each
month thereafter through the end of each Lease Term.

For the purposes of this Amendment, the tenn "Lease Schedule" shall mean that certain True Lease
Schedule No. 31946-16, dated as of January 7. 1998, by and between Fleet Capital Corporation.

All capitalized tenDs used herein and not defined herein shall have the meanings set forth or referred to in
the Lease Schedules. Except as specifically set forth herein, all of the terms of the Lease Schedules shall
remain in full force and effect and are hereby ratified and affinned. To the extent that the terms of this
Amendment conflict with the terms of the Lease Schedules, the terms of this Amendment shall control.

Dated as of: April 6. 1998

LESSEE:

BAY~T~~C~~pr ;

BY~~~ ~£~~~ ~ -c

Name: ~ U6AAA5 c...J . .s. U~IlIlAA.,J

Title:\ d(_~., cc",--". Title: E. V . P + T1t~,I\j \J (l f (l

Attachment DTE-1-20 (a)
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March 2, 1998

Vincent Casarnassima
Bay State Gas Com pan.
300 Frieberg Parkway
Westborough, MA 01581

RE: Acct. No. 31946-18

Dear Mr. Casamassima:

I would like to take this opportunity to thank you for working with Fleet Capital Corporation on your recent
fmancing requirements.

Enclosed for your files are copies of the executed documents referencing the above account number.
Invoices will be mailed to the address on this letter. Please verify it; if invoices should be mailed to another
address or another individual within your organization, please contact our customer service department at
(800) 238-3737.

Again, thank you for your business. Please feel free to call us if you have questions regarding your account
or if we can be of any further service to you.

Ilmf

Enclosures

50 Kennedy Pla2a- 5th Floor Prnvid~nr~ R1 n"Qn~

Attachment DTE-1-20(b)
D.T.E. 05-27
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LEASE SCHEDULE -NO. 31946-00018
(True Lease Schedule) .

50 Kennedy Plaza
Providence, Rhode Island 02903-2305

Lessee: BAY STATE GAS COMPANY
Address: 300 FRIBERG PARKWAY

WESTBOROUGH, MA 01581

1. This Lease Schedule No. 31946 - 00018 dated as of FEBRUARY 20. 1998 is entered into pursuant
to and incorporates by t~is reference, all of the terms and provisions of that certain Master Equipment Lease
Agreement No. 31946 dated as of OCTOBER 31. 1995 (the "Master Lease"), for the lease of the Equipment
described in Schedule A attached hereto. This Lease Schedule shall constitute a separate, distinct and
independent lease of the Equipment and the contractual obligation of Lessee. References to the "the Lease"
or "this Lease" shall mean and refer to this Lease Schedule, together with the Master Lease and all exhibits,
addenda, schedules, certificates, riders and other documents and instruments executed and delivered in
connection with this Lease Schedule, all as the same may be amended or modified from time to time. All
capitalized terms used herein and not defined herein shall have the meanings set forth or referred to in the
Master Lease. By its execution and delivery of this Lease Schedule, Lessee hereby reaffirms all of the
representations, warranties and covenants contained in the Master Lease, as of the date hereof, and further
represents and warrants to Lessor that no Event of Default, and no event or condition which with notice or the
passage of time or both would constitute an Event of Default, has occurred and is continuing as of the date
hereof.

2. ACQUISITION COST. The Acquisition Cost of the Equipment is: $3.907.723.83.

3. (a) LEASE TERM. The Lease Term shall commence on the date hereof and shall continue for a
period of ~ months after the Lease Term Commencement Date set forth in the Acceptance Certificate to this
Lease Schedule, plus any renewal or extended term applicable in accordance with the terms of the Lease.

(b) RENTAL PAYMENTS. In addition to interim rent payable pursuant to Section 2 of the Master
Lease, Lessee shall pay Lessor .ill consecutive Rental Payments in the amounts set forth in the schedule
below, plus any applicable sales/use taxes, commencing on the Rental Payment Commencement Date set forth
in the Acceptance Certificate and MONTHLY thereafter for the remaining Lease Term. Each Rental Payment
shall be payable on the same day of the month as the Rental Payment Date in each succeeding rental period
during the remaining Lease Term (each, a -Rental Payment Date-):

Amount of Each
Rental Payment

33,499.31
40,938.60

Number of Rental Payments
66
66

(c) ADVANCE RENTAL PAYMENT. Lessee agrees to pay Lessor the first QJ. and .Iast Q Rental
Payments. due and payable on the Acceptance Date.

'rue scIIedoM 0106 10/94 Rvsd 4/96

Attachment DTE-1-20(b)
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)

Schedule A Equipment

Attached to and made a part of the following: True Lease Schedule No.3 1946-000 18, Acceptance
Certificate, ICC-l Financing Statements and Bill of Sale.

BA Y STATE GAS COMPANYWITH:

mE DEPRECIABLE LIFE IS 5 YEARS

LOCAnON (01)

25,441 Ib"on Residential and Commercial Monitoring Devices

WITH ALL STANDARD AND ACCESSORY EQUIPMENT

FLEET CAPITAL CORPORATION

TITLE: CC:.. V. Po of m~,N. u~

Attachment DTE-1-20(b)
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ACCEPT ANCE CERTIFICATE

This Acceptance Certificate (this -Acceptance Certificate") is attached to and made - part of that certain lease
Schedule No. 31946. 00018, dated as of FEBRUARY 20. 1998 (the -lease Schedule-), by and between the
undersigned parties. All capitalized terms used herein and not defined herein shall have the meanings set forth or
referred to in the lease Schedule. To the extent the terms set forth in this Acceptance Certificate differ or conflict with
any of the terms set forth in the lease. the terms set forth in this Acceptance Certificate shall control.

1. Lessee acknowledges and agrees that each item of Equipment set forth on Schedule A hereto (collectively, the
"Equipment") is hereby unconditionally accepted by Lessee for all purposes under the Lease at the locations specified in
Schedule A-1 hereto, and hereby agrees to faithfully perform an of its obligations under the Lease as of the date hereof
(the -Acceptance Dat.-). Lessee hereby authorizes and directs Lessor to make payment to each vendor of the
Equipment pursuant to such vendor's invoice or any purchase order, purchase agreement or supply contract with such
vendor, receipt and approval of which are hereby reaffirmed by Lessee.

2. By its execution and delivery of this Acceptance Certificate, Lessee hereby reaffirms all of the representations,
warranties and covenants contained in the Lease as of the date hereof, and further represents and warrants to Lessor
that no Event of Default, and no event or condition w'-ch with notice or the passage of time or both would constitute
an Event of Default, has occurred and is continuing as of the date hereof. Lessee further certifies to Lessor that Lessee
has selected the Equipment and has received and approved the purchase order, purchase agreement or supply contract
under which the Equipment will be acquired for all purposes of the Lease. -

3. Lessee hereby represents and warrants that: la) the Equipment has been delivered and is in an operating condition
and performing the operation for which it is intended to the satisfaction of the Lessee; and Ib) if requested by Lessor, the
Equipment has been marked or labeled evidencing the Lessor's interest therein.

4. The LEASE TERM COMMENCEMENT DATE is the ..l.Q!.h. day of Februa ry . 19 ~

5. The RENTAL PAYMENT COMMENCEMENT DATE is the

6. All terms and provisions of the Lease Schedule shall remain in full force and effect, except as otherwise provided
below:

ACQUISITION COST:. 3.907.723.83

132- LEASE TERM: months.

- RENTAL PAYMENTS Number of Rental Payments Rental Payment Amount

$33,499.31
$40,938.60

66
66

9- ADVANCE RENTAL PAYMENT(S) First 01 end lest

SECURITY DEPOSIT: RIa ~

Dated: Febr..ry 20. 1998

Agreed and Accepted

FlEETC

By:

Name:
. '

Title: .~

0200 10". Rv$d .191

Capital Leasing
50 Kennedy Plaza
Providence. Rhode Island 02903-2305

Attachment DTE-1-20(b)
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PURCHASE OPTION RIDER

50 Kennedy Plaza
Providence, Rhode Island 02903-2305

This Purchase Option Rider (this "RlderR) is attached to and made a part of that certain Lease
Schedule No. 31946-00018, dated as of FEBRUARY 20.1998 (the "Lease Schedule"), by and
between the undersigned parties.

1. Purchase Ootion. If no Event of Default (or event or condition which, with the passage of
time or giving of notice, or both, would become such an Event of Default) shall have occurred and be
continuing, and the Lease shall not have been earlier terminated, Lessee shall have the option to
purchase (the -Purchase Option-) all, but not less than all, of the Equipment at the expiration of the
Lease Term for an amount, payable in immediately available funds on the last day of the Lease Term,
equal to: (a) all Rental Payments, late charges and other amounts due and owing under the Lease;
QlY! (b) all taxes, assessments and other charges due or payable in connection with the sale of the
Equipment to Lessee; ~ (c) the Purchase Option Price (hereinafter defined).

Provided that Lessor shall have received all amounts payable hereunder on the last day of the
Lease Term, and that no Event of Default then exists and is continuing under the Lease, Lessor shall
convey all of its right, title and interest in and to the Equipment to Lessee on the last day of the Lease
Term, on an "AS-IS," "WHERE-IS" BASIS WITHOUT REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, and without recourse to Lessor, except that the Equipment shall be free
and clear of all liens created by Lessor. If Lessee intends to exercise the Purchase Option, Lessee
shall give irrevocable written notice to Lessor (the "Option Notice") not more than 240 days, nor
less than 180 days, prior to the expiration of the Lease Term. If Lessee fails to give such written
notice to Lessor, it shall be conclusively presumed that Lessee has elected not to exercise the
Purchase Option.

If, for any reason, Lessee does not exercise the Purchase Option, lessee shall, on the last day
of the Lease Term, return all of the Equipment to Lessor pursuant to and in the condition required by
the terms of the Lease and pay to Lessor a return fee equal to 5.000 % of the Acquisition Cost of
the Equipment.

2. Purchase Octicn Price. If lessee has elected to exercise the Purchase Option, then the
"Purchase Option Price" shall be the Fair Market Value (hereinafter defined) of the Equipment. As
soon as practicable following lessor's receipt of the Option Notice, lessor and lessee shall agree
on the Fair Market Value of the Equipment as of the end of the lease Term. Fair Market Value of
the Equipment shall be the amount determined on the basis of, and equal in value to, the amount
which would be obtained in an arm's-length transaction between an informed and willing buyer-user
(other than a buyer-user currently in possession or a used equipment or scrap dealer) and an
informed and willing seller, under no compulsion to buy or sell, provided, however, that in such
determination (i) costs of removal from the location of current use shall not be a deduction from
such value, (ii) it shall be assumed (whether or not the same be true) that the Equipment has been
maintained and would have been returned to lessor in compliance with the requirements of the
Lease, and (iii) if any item of Equipment has been attached to or installed on or in any other property
leased or owned by Lessee, then the fair market value of such item of Equipment shall be
determined on an installed basis, in place and in use.

Attachment DTE-1-20(b)
D.T.E. 05-27
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),

EARLY PURCHASE OPTION RIDER

(single option)

50 Kennedy Plaza
Providence, Rhode Island 02903-2305

This Early Purchase Option Rider (this "Rider") is attached to and made a part of that certain
Lease Schedule No. .3-1~4&:OO~1.§., dated as of FEBRUARY 20. 1998 (the "Lease Schedule"), by and
between the undersigned parties.

So long as no Event of Default has occurred and is continuing under the lease, and upon at least 90
days prior written notice to lessor, lessee shall have the right to terminate the Lease Term for all but not less
than all of the Equipment on the Rental Payment Date for Rental Payment Number 120 (the
"Terminatjon Date"). Lessee shall pay to Lessor on the Termination Date an amount equal to: (a) all
Rental Payments, late charges and other amounts due and owing under the lease; Q!y.§. (b) all taxes,
assessments and other charges due or payable in connection with the sale of the Equipment to Lessee; Q!!!§.

(c) 23.57 % of the Acquisition Cost of the Equipment.

Provided that Lessor shall have received all amounts payable hereunder on the Termination Date, and
that no Event of Default then exists and is continuing under the Lease, Lessor shall convey all of its right, title
and interest in and to the Equipment to Lessee on the Termination Date, on an . AS-IS," "WHERE-IS" BASIS
WITHOUT REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, and without recourse to Lessor,
except that the Equipment shall be free and clear of all liens created by Lessor.

In the event Lessee shall not pay all amounts due hereunder on the Termination Date, then the Lease
Term for the Equipment shall continue in full force and effect, and this Rider shall be null and void and of no
further force and effect.

All capitalized terms used herein and not defined herein shall have the meanings set forth or referred
to in the Lease Schedule. Except as specifically set forth herein, all of the terms and conditions of the Lease
shall remain in full force and effect and are hereby ratified and affirmed. To the extent that the provisions of
this Rider conflict with any provisions contained in the Lease, the provisions of this Rider shall control.

EEBBJlARY 20 1998Dated as of:

FLEET CAPITAL COR~ORATION

By:

Name:

#~ Title:.x ~.1/~P. + ~Atud.1If:fLTitle:

.1I1y purch OPt rider ... 18U'Di.J 0323 10194 Rvsd 4/96

Attachment DTE-1-20(b)
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WARRANTY Bill OF SALE..JJJ Fleet.
Capltal Leasing
50 Kennedy Plaza
Providence, Rhode Island 02903

BAY STATE GAS COMPANY ("Seller") of 300 FRIBERG PARKWAY WESTBOROUGH. MA
01581, in consideration of the sum of $3.907.723.83 Dollars, and other good and valuable
~~eration. the receipt and sufficiency of which is hereby acknowledged, does hereby sell,
transfer and assign to Fleet Capital Corporation ("FCC") a Rhode Island corporation having its
principal office at 50 Kennedy Plaza, Providence, Rhode Island 02903. the equipment set forth in
Schedule A hereto (the "Equipment").

Seller hereby covenants with and warrants to FCC that Seller is the lawful owner of the
Equipment and has the right to sell the Equipment, and that the Equipment is free and clear of all
rights, claims, liens, charges, security interests or encumbrances of any other person. Seller will
forever indemnify, defend and warrant all of the rights of FCC in and to the Equipment transferred
hereunder against the claims and demands of all other persons.

IN WITNESS WHEREOF, Seller has duly executed this Bill of Sale this v' 'II -rtf-day
of vi FE.&RuM_,! ' 19..2i..

BAY STATE GAS COMPANY

By: \.,

Name: .x.-r~'AAA.t lA,. S .J~~A,...)~

Title: A E._u. P +- ~A..!ull~f2-

C'DHH6J'( f).kE A:a-H

~ of j MM~CKl1~£7r ~

County of A

, 1 9!J..H. .Subscribed and sworn before me this "" ~ --rn day of 1\ FE.B~IJ~"',~.2
)a ~ p~Rdl";" ~n . . '

YA. c (j~...
Notary P ic

My Commis~ion expires: !D,.- AFR'", ",. ~()~

(SEAL)
~ 01 . Ice buyer

021$ 10/94 AvId 4/96

Attachment DTE-1-20(b)
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U.NIFORM COMMERCIAL CODE-FINANCING STATEMENT-FORM UCC.l 12785
uaTBUcnONS
I PLEASE TYPE tbi8 lorm. Fold only alonq perloratiollior mailil19. M.~~ . CHUSEn52: Remo.e ~red Party and Debtor Copt.. and send other 3 oopi.. to the filing olticer. Enclose filing lee. -~
3. When Iilil19 b 10 be with more than one oltice, Form UCC-2 may be paced o.er this set to aYoid dOuble typing.
4. II the space ~vided lor any Item(s) on th. form is inad~uate the Itemls' should be continued on additional sheeb, prelerably S" z 8" ar 8" z 10". Only

one copy 01 such addlli_1 ah-ts need be pr..ented to the filing officer with a set 01 thr- copies 01 the bnancing statement. LDng schedulea 01 oollateral,
indenturea, elc., mar be on any aize paper Ihat i8 convenient for the aecured poNy.

S. II coUaterai i8 crops or gooda which are or are to become IIzlur.., describe generally the real estate and gI.e name 01 record owner.
6. When a copy 01 the aecurity agreement is uaed 08 a financing atatement, il is requested that it be accompanied by a compieted but unsigned set 01 theae

lorma, without eztra fee.
7. At the lime 01 o~aI liling, bling olbcer should return third copy 08 an ackr.ow'edgment. At a later time, secured party may date and sign termination

legend <md use tblrd coPT 08 a Termination Slatement.

ThIa nlfANCING STATEMEIfT.. Pr"'Dted to to th. UDiform C_~ Cod.
, DlM8f(I) (L8t -- FInt) .. .4*-u(n)

BAY STATE GAS CfJ4PANY
300 Friberg Parkway
Westborough. MA 01581
Acct. No. 31946-18/lmf

Federal 10 , 04-2548120

~cureG arty ana
Addre$s(e$)

4 Na I-a89 8t8l_t COY... the 10U0wi89 tTP88 (or It._> of property:

25.441 Itron Residential Monitoring Devices Model: RMD 4.0 and all additions.
accessories. modifications, improvements, replacements, substitutions and
accessori es thereto and therefor, whether now o't«1ed or hereafter acqui red and
the proceeds. products and income of any of the foregoing. including
insurance proceeds. Debtor has possession of the equipment under a true lease
only. Secured Party has a security interest in the equipnent to the
extent necessary to protect its title and interest therein.

Check [81 U =.ered: 0 ~eda 01 CoUateral ~ a18O =y~ 0 Products of Collateral are also =yered. No. of additioDal 8b~ F-ted:

Filed

FLEET CAPITAL CORPORATION. for itself and as agent
'.'.'.' "..." "'..'.'.'."..'.'..""...'

By: SignmureC8) 01 Secured PartrCiM)

Rao~oc~~~-a..tatr4. I...
5'0 ~~~ ST.
~.o. 8OX 211
-- MN. 11M'
10'21 on.,'"

FILING OFFICER COpy - ALPHABETICAl
ST ANDAtD FOaM - UNIPOJ.W COMMEl.aAL CODE - fOJ.W ucc.l

STATE OF MASSACHUSETTS

Attachment DTE-1-20(b)
D.T.E. 05-27
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U.NIFORM COMMERCIAL CODE-FINANCING STATEMENT-FORM UCC-l 12786
DlSTBOcnoNS
I. PLEASE TYPE this lorm. Fold only along perlorotion lor mailing. MA"~ A CHUSE2. Remove Secured Porty ODd Debtor Copiea and aend other 3 copies to the tiling oflicer. Enclose filing I_. -~ m
3. When tiling ia to be with more than one oltice, Form UCC-2 may be placed over this aet to ovoid double ~.
4. II the apace provided lor anT item(a) on the lorm is inad~uate the Item(a) should be continued on additional aheets, prelerobly 5" x 8" or 8" x 10". Only

one copy 01 such additional ab-ta need be presented to the filing olticer with a ..t 01 three copies 01 the linoncing atatement. Long schedul.. 01 collateral.
indentures, etc., may be on any size paper that Is CODveni.nt lor the secured porty. '

5. II collateral Is cro~ or gooda which are or are to become lixtur.., describe generO1ly the real ..tale ODd give nome 01 record owner.
6. When a copy 01 the security ogreement is used 08 a linancing atatement, it is requealed that it be accompanied by a completed but unsigned aet 01 these

lorma, without extra I...
7. At the time 01 or.i9il!Ol liling, tiling olticer should return third copy 08 an ackrlowledgment. At a later time, secured party may dote ODd sign termination

legend and uae third copy 08 a Ter!ninotion Statement,

T!IJ8 mtANCING SrATEMENT ia -_DIed to . &u.. oficer for &liD. planu_t to the VaIIo- Co_rei" Cod. ):
I ""er{a) (Lest -- FWat) -~ e4*,"<n) 2 Secwa4 '.rty(I..) eN ."eIa(..) Fer .. If' e, -. - , -~ Fillet ~)
BAY STATE GAS CO~ANY
300 Friberg Parkway Fleet Capital Corporation

b h MA 01581 for itself and as Agent
West oroug .
Acct. No. 31936018/lmf 50 Kennedy Plaza. 5th Floor
Federal 10#04-2548120 Providence. RI 02903

4 Tbia ~~dDV .tat-eat ~Y.n lb. IoU.wi-. t7pe8 (or It._> of PIOperfyl
25.441 Itron Residential Monitoring Devices Model RMD 4.0 and all additions. Add,...C..)
accessories. modifications. improvements. replacements. substitutions and
accessories thereto and therefor. whether now owned or hereafter acqui red and
the proceeds. products and income of any of the foregoing. including
insurance proceeds. Debtor has possession of the equipment under a true lease
only. Secured Party has a security interest in the equis-.ent to the extent
necessary to protect its title and interest therein.

Check [8) II goy.red: 0 PIOCHd8 01 Collateral are aIao co.ered 0 Producta 01 Collateral are al8O covered. No. 01 additional sheets preaeIIted:

rued with: Wes.tbo~u ...Tow...Cler:k BAY .s.IAIE..~.$. flEET CAP.~.T~~..£~~~.~.~!~.~.~...!.?~..~.~~~.~.!..~~~..~.~ A:~~~ ~ By:... By: Sig torla) Signature(a) 01 Secured Party(I..)

FILING OFFICER COpy - ALPHABETICAL
STANDARD FOaM - UNIFORM CO~CAL CODE - PORM \1«.-1

STATE OF MASSACHUSETTS

-£o-~- ~-
ae.ie...", lao.
1.4 --« ST.~.o. eo" 2"
~ UN. 11-
(0.21421..7.,

Attachment DTE-1-20(b)
D.T.E. 05-27

Page 9   of 10



AMENDMENT50 Kennedy Plaza
Providence, Rhode Island 02903-2305

This Amendment (this" Amendment") is attached to and made a part of each individual Lease
Schedule (hereinafter defined) each by and between the undersigned Lessor and Lessee.

For good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, Lessor and Lessee hereby agree to amend the Lease Schedule by changing the Rental
Payment Date for the Rental Payment due in April 1998 from April 20, 1998 to April 30, 1998 and further
by changing the dates on which all subsequent Rental Payments are due to be the thirtieth (30th) day of
each month thereafter through the end of each Lease Term.

For the purposes of this Amendment, the tenD "Lease Schedule" shall mean that certain True Lease
Schedule No. 31946-18, dated as of February 20, 1998, by and between Fleet Capital Corporation.

All capitalized terms used herein and not defined herein shall have the meanings set forth or referred to in
the Lease Schedules. Except as specifically set forth herein, all of the terms of the Lease Schedules shall
remain in full force and effect and are hereby ratified and affirmed. To the extent that the terms of this
Amendment conflict with the terms of the Lease Schedules, the terms of this Amendment shall control.

Dated as of: April 6. 1998

LESSEE:
SA

By:

Name: ~'N~ l..J . , UI;i. ~~ -'c

Title: 1: "p 1r m w;; AJ'-oI't ,,'l ,

L~r ~;~J ~ i~~R: FLB m:ilT AL ~~. ~ON

y: v

Name: rn r" ¥~ I Lt'J ~, A\ \. !

Title: U(J~

H'OOC ~YSTAI'DOC

Attachment DTE-1-20(b)
D.T.E. 05-27
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September 28, 1998

Mr. Vinnie Casamassima
BAY STATE GAS COMPANY
300 Friberg Parkway
Wwstborough, MA 01581

Lease Schedule No.31946-22RE:

Dear Vinnie:

Our company would like to thank you for continuing to choose Fleet Capital Corporation for your equipment
leasing and financing needs.

Ifwe may be of service to you or you have any questions, please call our Customer Service line at 1-800-238-3737 and speak with any of our Customer Service Agents. .

We appreciate the business relationship we have developed and look forward to serving you in the years to
come.

/lmf

Enclosures

50 Kennedy Plaza. 5th Floor Providence, RI 02903

Attachment DTE-1-20(c)
D.T.E. 05-27
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..JJIF/eet
Capital Leasing

LEASE SCHEDULE NO. 31946-00022
(True Lease Schedule)

50 Kennedy Plaza
Providence. Rhode Island 02903.2305

Lessee: BA Y STATE GAS COMPANY
Address: 300 FRIBERG PARKWAY

WEST80ROUGH. MA 01581

1. This Lease Schedule No. 31946 - 00022 dated as of SEPTEMBER 23. 1998 is entered into

pursuant to and incorporates by this reference, all of the terms and provisions of that certain Master
Equipment Lease Agreement No. 31946dated as of OCTOBER 31. 1995 (the -Master lea..-', for the lease of
the Equipment described in Schedule A attached hereto. This Lease Schedule shall constitute a separate,
distinct and independent lease of the Equipment and the contractual obligation of Lessee. References to the -

the Leas.- or "this Leese- shall mean and refer to this Leese Schedule, together with the Master Lease end all
exhibits, addenda, schedules, certificates. riders and other documents and instruments executed and delivered
in connection with this Lease Schedule, all as the same may be amended or modified from time to time. All
capitalized terms used herein and not defined herein shall have the meanings set forth or referred to in the
Master Lease. By its execution and delivery of this Lease Schedule. Lessee hereby reaffirms all of the
representations, warranties and covenants contained in the Master Lease. es of the date hereof, and further
represents and warrants to Lessor that no Event of Default. and no event or condition which with notice or the
passage of time or both would constitute an Event of Default. has occurred and IS continuing as of the date
hereof.

ACQUISITION COST. The Acquisition Cost of the Equipment is: $ 1.119.450.002

3. (a) LEASE TERM. The Lease Term shall commence on the date hereof and shall continue for a
period of ill months after the Lease Term Commencement Date set forth in the Acceptance Certificate to this
Lease Schedule. plus any renewal or extended term applicable in accordance with the terms of the Lease.

(b) RENTAL PAYMENTS. In addition to interim rent payable pursuant to Section 2 of the Master
Lease, Lessee shall pay Lessor ~ consecutive Rental Payments in the amounts set forth in the schedule
below, plus any applicable sales/use taxes, commencing on the Rental Payment Commencement Date set forth
in the Acceptance Certificate and MONTHLY thereafter for the remaining Lease Term. Each Rental Payment
shall be payable on the same day of the month as the Rental Payment Date in each succeeding rental period
during the remaining Lease Term leach, a "Rente! Payment Date"):

Amount of Each
Rental Payment

9,615.18
11,750.53

Number of Rental Payments
66
66

(c) ADVANCE RENT At PAYMENT. Lessee agrees to pay Lessor the first Q1 and last Q Rental
Payments. due and payable on the Acceptance Date.

0'0$ 10/9. Rvsd .196

Attachment DTE-1-20(c)
D.T.E. 05-27
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(d) SECURITY DEPOSIT. lessee agrees to make a payment in an amount equal to Q.% of the
Acquisition Cost of the Equipment, due and payable on the Acceptance Date, to be held by lessor as a
non-interest bearing deposit to secure lessee's performance under the lease.

The Equipment will be located at the location(s) specified in ScheduleEQUIPMENT lOCA TION(S)4.

A-1 hereto.

5. Lessor will invoice lessee for all sales. use and/or personal property taxes as and when due and
payable in accordance with applicable law. unless Lessee delivers to Lessor a valid exemption certificate with
respect to such taxes. Delivery of such certificate shall constitute Lessee's representation and warranty that no
such taxes shall become due and payable with respect to the Equipment, and Lessee shall indemnify and hold
harmless Lessor from and against any and all liability or damages, including late charges and interest which
Lessor may incur by reason of the assessment of such taxes.

The Rental Payments may change for Equipment accepted after SEPTEMBER 30. 1998.6.

7. lessee represents that the applicable recovery period for the Equipment, for purposes of Section 1 68
of the Internal Revenue Code of 1986, is as set forth in Schedule A hereto.

Dated as of: SEPTEMBER 23. 1998

BAY STATE

/sy:
- !<-UL .'

Name: I u.w",~'. ;:> t\.eot.M ~ ~-,

Title:Title:
~i ~._i.! 1 ":i... P.~si~

0105 10/94 Avid 4/96

Attachment DTE-1-20(c)
D.T.E. 05-27
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ACCEPTANCE CERTIFICATE

This Acceptance Certificate (this "Acceptance Certificate") is attached to and made a part of that certain Lease
Schedule No. 31946 - 00022. dated as of SEPTEMBER 23. 1998 (the "lease Schecklle"). by and between the
undersigned parties. All capitalized terms used herein end not defined herein shell have the meanings set forth or
referred to in the Lease Schedule. To the extent the terms set forth in this Acceptance Certificate differ or conflict with
any of the terms set forth in the lease. the terms set forth in this Acceptance Certificate shall control.

1. Lessee acknowledges and agrees that each item of Equipment set forth on Schedule A hereto (collectively, the
"Equipment") is hereby unconditionally accepted by Lessee for all purposes under the Lease at the locations specified in
Schedule A-1 hereto, and hereby agrees to faithfully perform all of its obligations under the Lease as of the date hereof
(the" Acceptance Date"). Lessee hereby authorizes and directs Lessor to make payment to each vendor of the
Equipment pursuant to such vendor's invoice or any purchase order. purchase agreement or supply contract with such
vendor, receipt and approval of which are hereby reaffirmed by Lessee.

2. By its execution and delivery of this Acceptance Certificate, lessee hereby reaffirms all of the representations.
warranties and covenants contained in the lease as of the date hereof. and further represents and warrants to lessor
that no Event of Default. and no event or condition which with notice or the passage of time or both would constitute
an Event of Default. has occurred and is continuing as of the date hereof. lessee further certifies to lessor that less~e
has selected the Equipment and has received and approved the purchase order, purchase agreement or supply contract
under which the Equipment will be acquired for all purposes of the lease.

3. Lessee hereby represents and warrants that: (a) the Equipment has been delivered and is in an operating condition
and performing the operation for which it is intended to the satisfaction of the Lessee; and (b) if requested by Lessor. the
Equipment has been marked or labeled evidencing the Lessor's interest therein.

4. The LEASE TERM COMMENCEMENT DATE is the -'!:=!!!day of September. 19.-!!

5. The RENTAL PAYMENT COMMENCEMENT DATE is the 25th day of ~~tPlllh.,. .19-98.

6. All terms and provisions of the Lease Schedule shall remain in full force and effect. except as otherwise provided

below:

- ACQUISITION COST: $ 1.119.450.00

132 monthsLEASE TERM

Rental Payment AmountNumber of Rental PaymentsRENTAL PAYMENTS

66
66

S 9.615.18
S 11.750.53

01
,

and last 00,...ADVANCE RENTAL PAYMENT(S) First

'"SECURITY DEPOSIT MIA -

Dated: ~eptellber 25.1998

Agreed end Accepted

Title [.V.P. . Treasurer~ .,
:'.i_:,'-ftt Vi,.~ ;;'"-Sl~Title

0200 '0/9. Avo"
KcePlence ceni/;c.ce le-

50 Kennedy Plaza
Providence. Rhode Island 02903-2305

Attachment DTE-1-20(c)
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SCHEDULE A
EQ UIPMENT

Attached hereto and made part of the following documents: True Lease Schedule No. 31946-22, Acceptance
Cenificate , Bill of Sale and UCC Financing Statements

With: BAY STATE GAS COMPANY

--
LOCA nON OJ

2,378
350

ITRON, RMR 4.0 RESIDENTIAL METSCAN DEVICES
ITRON, CID 30+ COMMERCIAL A INDUSTRIAL METSCAN
DEVICES

LOCA nON 02

2.145
574

ITRON, RMR 4.0 RESIDENTIAL METSCAN DEVICES
ITRON , CID 30+ COMMERCIAL &; INDUSTRIAL METSCAN
DEVICES

LOCATION 03

J,051
87

ITRON, RMD 4.0 RESIDENTIAL METSCAN DEVICES
ITRON, CID 30+ COMMERCIAL &: INDUSTRIAL METSCAN
DEVICES

WITH ALL STANDARD AND ACCESSORY EQUIPMENT

Name: :-.,.". r,;i ..':~-~ --

E.V.P. & TresurerTitle Title
;i~~]~: AS.;JIIOnl VICe Pru:":~'

H \SCHEOD DOC

Attachment DTE-1-20(c)
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SCHEDULE A-I
EQUIPMENT LOCATION

Attached hereto and made part of the following documents: True Lease Schedule No. 31946-22, Acceptance
Certificate, Bill of Sale.

With: BAY STATE GAS COMPANY

!Location I
-~--

Brockton, MA 02401

Location 2 Springfield, MA 01840

.Location 3 Lawrence, MA

E.V.P. 6 TreasurerTide: A. ','"". V;... D.~'i~~nt Title:

11:\8AYSTATE\AI.OOC

Attachment DTE-1-20(c)
D.T.E. 05-27
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..JJJ~~t
Capital Leasing

EARLY PURCHASE OPTION RIDER
(single option)

50 Kennedy Plaza
Providence, Rhode Island 02903.2305

This Early Purchase Option Rider (this "Rider") is attached to and made a part of that certain
Lease Schedule No. 31946-00022, dated as of SEPTEMBER 23. 1998 (the "Lease Schedule"), by and
between the undersigned parties.

So long as no Event of Default has occurred and is continuing under the Lease, and upon at least 90
days prior written notice to Lessor, Lessee shall have the right to terminate the Lease Term for all but not less
than all of the Equipment on the Rental Payment Date for Rental Payment Number 120 (the
-Termination Date-), Lessee shall pay to Lessor on the Termination Date an amount equal to: (a) all
Rental Payments, late charges and other amounts due and owing under the Lease; P.!.!!I (b) all taxes,
assessments and other charges due or payable in connection with the sale of the Equipment to Lessee; Q!Y.!
(c) 23.27 % of the Acquisition Cost of the Equipment.

Provided that Lessor shall have received all amounts payable hereunder on the Termination Date, and
that no Event of Default then exists and is continuing under the Lease, Lessor shall convey all of its right, title
and interest in and to the Equipment to Lessee on the Termination Date, on an . AS.IS,. .WHERE-IS. BASIS

WITHOUT REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, and without recourse to Lessor,
except that the Equipment shall be free and clear of all liens created by Lessor.

In the event Lessee shall not pay all amounts due hereunder on the Termination Date, then the Lease
Term for the Equipment shall continue in full force and effect, and this Rider shall be null and void and of no
further force and effect.

All capitalized terms used herein and not defined herein shall have the meanings set forth or referred
to in the Lease Schedule. Except as specifically set forth herein, all of the terms and conditions of the Lease
shall remain in full force and effect and are hereby ratified and affirmed. To the extent that the provisions of
this Rider conflict with any provisions contained in the Lease, the provisions of this Rider shall control.

SEPTEMBER 23. 1998Dated as of

t ri i.1 FER.-:tUCl.)Name:

E.Y.P. & TreasurerTitleTitle !~" A. :..~_. V;'8 DF8SideRI

0323 10/94 AvId.196e8llv PU'cto Opt ,idet ... I~
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Capital Leasing

PURCHASE OPTION RIDER

50 Kennedy Plaza
Providence, Rhode Island 02903-2305

This Purchase Option Rider (this -Ride,-) is attached to and made a part of that certain lease
Schedule No. 31946-00022, dated as of SEPTEMBER 23. 1998 (the "Lease Schedule-), by and
between the undersigned parties.

1. Purchase Ootion. If no Event of Default (or event or condition which, with the passage of
time or giving of notice, or both, would become such an Event of Defeult) shall have occurred and be
continuing, and the Lease shall not have been earlier terminated, Lessee shall have the option to
purchase (the -Purchase Option-) all, but not less than all, of the Equipment at the expiration of the
Lease Term for an amount, payable in immediately available funds on the last day of the Leese Term,
equal to: (a) all Rental Payments, late charges and other amounts due and owing under the Lease;
~ (b) all taxes, assessments and other charges due or payable in connection with the sale of the
Equipment to Lessee; ~ (c) the Purchase Option Price (hereinafter defined).

Provided that Lessor shall have received all amounts payable hereunder on the last day of the
Lease Term; and that no Event of Default then exists and is continuing under the Lease, Lessor shall
convey all of its right, title and interest in and to the Equipment to Lessee on the last day of the Lease
Term, on an "AS-IS," "WHERE-IS" BASIS WITHOUT REPRESENTATION OR WARRANTY,
EXPRESS OR IMPLIED, and without recourse to Lessor, except that the Equipment shall be free
and clear of all liens created by Lessor. If Lessee intends to exercise the Purchase Option, Lessee
shall give irrevocable written notice to Lessor (the .Option Notice") not more than 240 days, nor
less than 180 days, prior to the expiration of the Lease Term. If Lessee fails to give such written
notice to Lessor, it shall be conclusively presumed that lessee has elected not to exercise the
Purchase Option.

If, for any reason, Lessee does not exercise the Purchase Option. Lessee shall. on the last day
of the Lease Term, return all of the Equipment to Lessor pursuant to and in the condition required by
the terms of the Lease and pay to Lessor a return fee equal to 5.0 % of the Acquisition Cost of

the Equipment.

2. Purchase Oction Price. If lessee has elected to exercise the Purchase Option, then the
"Purchase Option Price" shall be the Fair Market Value (hereinafter defined) of the Equipment. As
soon as practicable following lessor's receipt of the Option Notice, lessor and lessee shall agree
on the Fair Market Value of the Equipment as of the end of the lease Term. Fair Market Value of
the Equipment shall be the amount determined on the basis of, and equal in value to, the amount
which would be obtained in an arm's-length transaction between an informed and willing buyer-user
(other than a buyer-user currently in possession or a used equipment or scrap dealer) and an
informed and willing seller, under no compulsion to buy or sell, provided, however, that in such
determination (i) costs of removal from the location of current use shall not be a deduction from
such value, (ii) it shall be assumed (whether or not the same be true) that the Equipment has been
maintained and would have been returned to lessor in compliance with the requirements of the
lease, and (iii) if any item of Equipment has been attached to or installed on or in any other property
leased or owned by Lessee, then the fair market value of such item of Equipment shall be
determined on an installed basis, in place and in use.

03S1 10/14 Rvsd 10197~~ 0PIi0" '_11- wh.' I..
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If Lessor and Lessee fail to agree upon Fair Market Value on or before one hundred sixty (160)
days prior to the expiration of the Lease Term, then such value shall be determined by the Appraisal
Procedure (as set forth in Section 3 below), at Lessee's sole cost and expense.

3. Aooraisal Procedure. On the earlier of 160 days prior to the end of the Lease Term or the
date on which either party hereto shall have given written notice to the other requesting determination
of the Fair Market Value of the Equipment by this Appraisal Procedure (the -Appr.sal Notice-), the
parties shall consult for the purpose of appointing a qualified American Society of Appraisers ("ASA")
certified appraiser by mutual agreement. If no such appraiser is'so appointed within ten (10) business
days after the Appraisal Notice is given, each party shall appoint a certified ASA appraiser and the two
appraisers shall attempt to jointly agree on the Fair Market Value of the Equipment. If the two
appraisers cannot so agree, then the two appraisers so appointed shall appoint a third certified ASA
appraiser. If the two appraisers have been unable to agree on the Fair Market Value and on a third
appraiser within thirty (30) days after the date of their appointment, Lessor may apply to the ASA or
the American Arbitration Association to make such appointment, and both parties shall be bound by
any such appointment. Any appraiser or appraisers appointed pursuant to this Appraisal Procedure
shall be bound to determine the Fair Market Value of the Equipment within thirty (30) days after the
appointment of the final appraiser to be employed pursuant to this Appraisal Procedure. If the parties
shall have appointed a single appraiser, his or her determination of value shall be final, binding and
conclusive on the parties. If the parties have appointed two appraisers, then their jointly agreed
determination of value shall be final, binding and conclusive on the parties. If three appraisers shall be
appointed, .the values determined by the three appraisers shall be averaged, the appraisal having a
value furthest from the average shall be discarded and the remaining two appraised values shall be
averaged, and the average of the remaining two appraised values shall be final, binding and
conclusive on the parties.

All capitalized terms used herein and not defined herein shall have the meanings set forth or
referred to in the Lease Schedule. Except as specifically set forth herein, all of the terms and
conditions of the Lease shall remain in full force and effect and are hereby ratified and affirmed. To
the extent that the provisions of this Rider conflict with any provisions contained in the Lease, the
provisions of this Rider shall control.

Dated as of SEPTEMBER 23. 1998

BAY STATE GASFLEET CAPITAL CORPORATION

By: ~M., tf. f}:=-t.~
Name: L.;:'\ M. FER~UC,-,)

;

/ey:
fT~ -~. SheralanName

E.V.P. & TreasurerTitle'Title: AR';Rlnnl Vic~ Pre~id.nl
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RENEWAL OPTION RIDER

50 Kennedy Plaza
Providence, Rhode Island 02903-2305

This Renewal Option Rider (this "Rider") is attached to and made a part of that certain Lease
Schedule No. 31946-00022 dated as of SEPTEMBER 23. 1998 (the "Lease Schedule"), by and between
the undersigned parties.

1. Renewal ODtion. If no Event of Default (or event or condition which, w.ith the passage of time
or giving of notice, or both, would become such an Event of Default) shall have occurred and be continuing,
and the Lease shall not have been earlier terminated, Lessee shall have the option to renew and extend the
Lease Term (the "Renewal Option") for all, but not less than all, of the Equipment for not more than one
consecutive 12 -month renewal terms (each, a "Renewal Term") following the end of the Lease Term,
provided that Lessee shall have notified Lessor in writing (the .Option Notice") of Lessee's intention to
exercise the Renewal Option not more than 240 days, nor less than 180 days, prior to the expiration of the
Lease Term, which notice shall be irrevocable. If Lessee does not furnish the Option Notice to Lessor as
provided herein, Lessee shall be irrevocably deemed to have elected not to exercise the Renewal Option,
and the Lease shall terminate on the last day of the Lease Term.

During a Renewal Term, the lease shall continue in full force and effect on the same terms,
covenants and conditions set forth herein, Drovided, however, that the Rental Payments payable by lessee
on each Rental Payment Date during a Renewal Term shall be an amount equal to the Fair Market Rental
Value (defined in Section 2 below).

2. Fair Market Rental Value. "Fair Market Rental Value" of the Equipment shall be the amount
determined on the basis of, and equal in value to, the amount which would be obtained in an arm's-length
transaction between an informed and willing lessee (other than a lessee currently in possession) and an
informed and willing lessor, each under no compulsion to lease, provided, however, that in such determination
(i) costs of removal from the location of current use shall not be a deduction from such value (ii) and it shall
be assumed (whether or not the same be true) that the Equipment has been maintained and would have been
returned to Lessor in compliance with the requirements of the Lease, and (iii) if any item of Equipment has
been attached to or installed on or in any other property leased or owned by Lessee, then the fair market
rental value of such item of Equipment shall be determined on an installed basis, in place and in use.

As soon as practicable following lessor's receipt of the Option Notice. lessor and lessee shall agree
on the Fair Market Rental Value of the Equipment as of the end of the lease Term. If lessor and lessee fail
to agree upon Fair Market Rental Value on or before one hundred sixty (160) days prior to the expiration of
the lease Term, then such value shall be determined by the Appraisal Procedure (as set forth in Section 3
below), at lessee's sole cost and expense.

3. ADDraisal Procedure. On the earlier of 160 days prior to the end of the Lease Term or the
date on which either party hereto shall have given written notice to the other requesting determination of
the Fair Market Rental Value of the Equipment by this Appraisal Procedure (the - Appraisel Notice-), the

parties shall consult for the purpose of appointing a qualified American Society of Appraisers (" ASA ")
certified appraiser by mutual agreement. If no such appraiser is so appointed within ten (10) business days
after the Appraisal Notice is given, each party shall appoint a certified ASA appraiser and the two appraisers
shall attempt to jointly agree on the Fair Market Rental Value of the Equipment. If the two appraisers
cannot so agree, then the two appraisers so appointed shall appoint a third certified ASA appraiser. If the
two aDDraisers have been unable

Attachment DTE-1-20(c)
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to agree on the Fair Market Rental Value and on a third appraiser within thirty (30) days after the date of
their appointment, Lessor may apply to the ASA or the American Arbitration Association to make such
appointment, and both parties shall be bound by any such appointment. Any appraiser or appraisers
appointed pursuant to this Appraisal Procedure shall be bound to determine the Fair Market Rental Value of
the Equipment within thirty (30) days after the appointment of the final appraiser to be employed pursuant
to this Appraisal Procedure. If the parties shall have appointed a single appraiser, his or her determination
of value shall be final, binding and conclusive on the parties. If the parties have appointed two appraisers,
then their jointly agreed determination of value shall be final, binding and conclusive on the parties. If three
appraisers shall be appointed, the values determined by the three appraisers shall be averaged, the appraisal
having a value furthest from the average shall be discarded and the remaining two appraised values shall be
averaged, and the average of the remaining two appraised values shall be final, binding and conclusive on
the parties.

All capitalized terms used herein and not defined herein shall have the meanings set forth or referred
to in the Lease Schedule. Except as specifically set forth herein, all of the terms and conditions of the Lease
shall remain in full force and effect and are hereby ratified and affirmed. To the extent that the provisions of
this Rider conflict with any provisions contained in the Lease, the provisions of this Rider shall control.

Dated 8S of SEPTEMBER 23. 1998

Name:

Assistant Vice President
Title: Title: E.V. P. & Treasurer
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WARRANTY BILL OF SALE

BAY STATE GAS COMPANY ("Seller") of 300 FRIBERG PARKWAY WESTBOROUGH. MA
01581, in consideration of the sum of $1.119.450.00 Dollars, and other good and valuable
consideration, the receipt and sufficiency of which is hereby acknowledged, does hereby sell,
transfer and assign to Fleet Capital Corporation (-FCC-) a Rhode Island corporation having its
principal office at 50 Kennedy Plaza, Providence, Rhode Island 02903, the equipment set forth in
Schedule A hereto (the -Equipment-).

Seller hereby covenants with and warrants to FCC that Seller is the lawful owner of the
Equipment and has the right to sell the Equipment, and that the Equipment is free and clear of all
rights, claims, liens, charges, security Interests or encumbrances of any other person. Seller will
forever indemnify, defend and warrant all of the rights of FCC in and to the Equipment transferred
hereunder against the claims and demands of all other persons.

day

Tide:" ~v" ... ~AS~i.(l..:,.

~ :-u~f:,; State of # Q..A .I ~j 11 U ,it-

--
County of '.

My Commission expires:

~oI".lcc~ 0215 10/94 Rvad 4/96

50 Kennedy Plaza
Providence, Rhode Island 02903
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00022007946 00

FLBBT CAPITAL CORPORATION
50 Kennedy Plaza

Providence, RI 02903-2305
1-800-238-3737

BAY STATE GAS COMPANY
300 FRIBERG PARKWAY
WBSTBOROUGH MA 01581-0000

September 23, 1998

DESCRIPTION AMOUNT
. . .

$9,615.18
$1,200.00

+
+

ADVANCE PAYMENT
TRANSACTION EXPENSES

Total Due
Total Received

$10,815.18
$0.00

Balance $10,815.18

~ ~

rURN YOUR REMITTANCE TO THE ATTENTION OF: LINA FERRUOLO

TO INSURE PROPER CREDIT TO YOUR ACCOUNT, PLEASE RETURN REMITTANCE COpy

A Subsidiary of Fleet National Bank

00022007~46 00
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MASTER EQUIPMENT LEASE AGREEMENT No. llHI.

BAY STATE GAS COMPANY

a Mass.chunn. corporation
LESSEE: ENERGY ASSET FUNDING. INC.

a Mass8chusetts corporation
LESSOR:

300 Friberg Parkway
Westborough. MA 01581

Add,ess: 300 Friberg Parkway
Westborough. MA 01581

Address:

1. LEASE OF EQUIPMENT -
Subject to the terms and conditions set forth herein (the "Mast... Le..."' and in any lease Schedule incorporating the terms of this Master

Lease (.8d\. a "L88se ~",. lessor agrees to Ie... to lessee. and lessee agrees to lease from lessor, the items and urVts of personal property
described in each such Lease Schedule. together with all replacements. parts. additions. accessories and substitutions therefor (collectively. the
"E~"'. Each lease Schedule shall constitute a separate. distinct and independent lease of Equipment and contractual obligation of Lessee.
References to the -the L ", L or "~L shall mean and refer to any Lease Schedule which incorporates the terms of this Master
Lease. together with an exhibits, addenda, schedules. certificates. riders and other documents and instruments executed and delivered in connection
with such lease Schedule or this Master lease, ell as the same may be amended or modifitd from time to time. The Equipment is to be delivered
and instelled at the Iocetion specified or referred to in the applicable Leese Schedule. The Equipment shall be deemed to heve been accepted by
lessee for all purposes under this lease upon lessor's receipt of an Acceptance Certificate with respect to such Equipment, executed by l.ssee
after receipt of en other documentetion required by lessor with respect to such Equipment. lessor shall not be liable or responsible for any failure
or delay in the delivery of the Equipment to lessee for whatever reason. As used in the lease With respect to any item of Equipment, the terms
"Acc.ptanc. Det.-, -Ac..,.8ition Cost-, -Rent. Payment(..-, -Rent. Payment Detet.'-, -Rent" Payment Numbef8-, -Rantal Payment
Commencement Dete-, -L.ase Term- end -L.a.. Term Commencement Dat." shall have the meanings and values asligned to them in the lease
Schedule and the Acceptance Certificate applicable to such Equipment.
2. TERM AND RENT -

The lea.. Term for each item of Equipment shall be as specified in the applicable lease Schedule. Rental Payments shall be in the amounts
8nd shall be due and payable as set forth in the applicable lease Schedule. lessee shall, In addition, pay interim rent to lessor on a pro-rata. per-diem
basis from the Acceptance Date to the lea.. Term Commencement Date 58t forth in the applicable Acceptance Certificate. payable on such lease
Tenn Commencement Date. If any rent or other amO\R payable heretXwJ81 shaI not be paid wittWn 10 days of the date when due. lessee shall pay
overdue interest on any delinquent payment or other amounts due under the lease (by reason of acceleration or otherwise) from the due date until
paid at the rate of 1 1/2% per month or the maximum amount permitted by applicable law. whichever is lower. All payments to be made to lessor
Ih8I be made to lessor in invnediately available fUMS at the address shown above. or at such other place a. lessor shall specify in writing. THIS
IS A NON-CANCELABLE. NON- TERMINABLE lEASE OF EQUIPMENT FOR THE ENTIRE lEASE TERM PROVIDED IN EACH lEASE SCHEDULE HERETO.. -,-" ~ .-.,.- -3. POSSESSION: PERSONAL PROPERTY " .- ,~~'--"r-"- ~-

No right. title or interest ., the Equipment shan pass to lessee other than the right to maintain possession and use of the Eq~iPment for the
Lease Term (provided no Event of Default has occurred) free from interference by any person claiming by. tlvough. or under lessor. The Equipment
IhaI always re~ personal property even ~ the Equipment may hereafter become attached or affixed to real property. La agr... to give
8nd record such notices and to take such other action at its own expense as may be necen-v to prevent any third party (other than 8n assignee
of Lessor or sublessees of l~ to the extent pem'Mtted uMer Section 16 of this lea..) from acquiing or having the right uMer any circumstances
to acquire any interest in the Equipment or this lease. - '~:,,"'="",---:t ~~; :..::' - - ~

4. DISClAIMER OF WARRANTIES .'c ":I;,.+~-..ri,_., -

lESSOR IS NOT THE MANUFACTURER OR SUPPliER OF THE EQUIPMENT, NOR THE AGENT THEREOF. AND MAKES NO EXPRESS OR
IMPliED REPRESENTATIONS OR WARRANTIES AS TO ANY MATTER WHATSOEVER. INCLUDING WITHOUT LIMITATION. THE
MERCHANTABILITY OF THE EQUIPMENT. 17S FITNESS FOR A PARTICULAR PURPOSE. ITS DESIGN OR CONDITION. ITS CAPACITY OR
DURABILITY. THE QUALITY OF THE MATERIAL OR WORKMANSHIP IN THE MANUFACTURE OR ASSEMBLY OF THE EQUIPMENT. OR THE
CONFORMITY OF THE EQUIPMENT TO THE PROVISIONS AND SPECIFICATIONS OF ANY PURCHASE ORDER RELATING THERETO. OR PATENT
INFRINGEMENTS. AND LESSOR HEREBY DISCLAIMS ANY SUCH WARRANTY. LESSOR IS NOT RESPONSIBLE FOR ANY REPAIRS OR SERVICE
TO THE EQUIPMENT, DEFECTS THEREIN OR FAilURES IN THE OPERATION THEREOF. lessee has m8de the selection of each item of Equipment
aM the marMactU'eraM/or ~ ttteteof baled on its own j(ldgment and expressly disclaims any reiance upon any statements or rep'eaentations
made by lessor. For 10 long as no Event of Default (or event or condition which. with the passage of time or giving of notice. or both. would become
such an Event of ~efaul~l, ~s"o~rre~ ~~ iI.~~nt.i~i!tO! le~see ahall be the beneficiary of, and shall be entitled to. all rights uMer any applicable
manufacturer's or veM.or~s.w~an"tie.wit!1 res~ct to the Equ(pment. to the extent permitted by law. ~_:.:':~~f~":'~~~".- "

-'---"'--. '-"-~,- ~- ,-.,_._,,-,"~--"~--.
- If '*'e fquipment is not delivered, is not properly installed. does not operate as warranted, becomes obsolete, or Is unsatisfactory for any.'
reason whatsoever. lessee shan make ell claims on 8Ccount thereof sole'y ag8inst the manufacturer or supplier 8M not against Lassor. and La -~.
shall ~~8ft~" pay 811 !entals..and other- aui!'s pa~.ble -hereunder. lessee acknowledges that neither the manufacturer or- supplier of the ~
EQIi~~ -no!: Any.sales r~eHnt.tjve ~ agent thereof. is ~n agent of lessor. and no agreement or representation as to the Equipment or any other -
matter by any such sales representative or agent of the manufacturer or supplier shall In any way affect less..'s obligations hereunder:. .. -,. .-"', '... '.~"." - - -- -- ~ . "~'~
S. REPRESENTATIONS. WARRANTIES AND COVENANTS cc'... ~~ ,::-'"- lis~ee representi -and warrants to aM covenants with lessor that. ~~: . ==-1~;'-' ~"".."

. -., "'~~~~",",.<" .
\"~~.~~:yr - -.-

(a) lessee has the form ot business orga!'ization indicated abova aM is duly organized aM existing in good standing under the laws of the
ftai-.-A.t~ in :11e, ~ption o~ tl1l.- Mast.-r -leaie:a"nd is duly qualified to do business wherever necessary to carry on its present buslneaa aM operations
Ind-ta own its propeftY; (b):tI-.:Lease has ~ ~ -authorized by all necess.ry action on the part of lessee consistent with its form of organization.
does not require any further shareholder or partner approval, does not require the approval of. or the giving notice to. any federal. state. local or
foreign governmental authority aM does not contravene any law binding on lessee or contravene any certificate or articles of incorporation or by-l8WS
~ partrwrship cenific;ate .or ~r!en:'ent. or any agre.ement. iMentuce. or other instrument to which lessee is a party or by which it may be bound;-- '"' ~- -- - - - .; ;.~,~.._'.-"";.
',\_rN'\~\OA."""\ LA:W" - -- ." -_:-~'-;'7-~"i'" :-,

::-;:--~ -.-'---" ':"-'-- -~.-.'- . .:-:- ::;" - '~;*~;.::.:_~c~:
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',cl tM Lease haa been .duly executed and delivered by authorized officers or partners of lessee and constitutes a legal, valid and binding obligation
of l8aee enforceable ., accordance with its tel'ml, IUbject to a~abIe bankruptcy, insolvency or 5imilar laws now or hereafter in effect affecting
the rights of creditors generally; (dl les... has not and will not, directly or indirectly, create, incur or permit to exist any lien, encumbrance,
mortgage, pledge, anachment or seCllity interest on or with respect to the Equipment or ttVs lease (except thole of persons claiming by, ttvough
« under lessor « IUblessees of lessee to the extent pem,;ned under Section' 6 of ttVs Leasel; (el the Equipment w~1 be used solely in the conduct
of les...', bulinelS ; (f) a, of the date hereof, there are no pending or ttveatened actions « proceeding' before any court or administrative agency
wtd\ materially adversely affect les...'s financial condition or operations, and all credit, fNncial and other information provided by Lessee or at
Lessee's dWection is, a~ alllUch infom\8tion hereaft. furnished will be, true, correct and complete in all material respects; and (glle,sor has not
selected, manufactured or ,upplied the Equipment to lelsee and has acquired any Equipment subject hereto solely in connection with this lease
and les... has received and approved the terms of any purchase order or agreement with respect to the Equipment.

6. INDEMNITY
lessee hereby agrees to indemnify and hold safe and harmless. and covenants to defend, lessor, its employees, servants and agents from

and against: la) any and aliliabilitiel, losses, damagel, claims and expenses lincNding reasonable legal expenses) arising out of the manufacture,
purct18le, shipmem and delivery of the Equipment to lessee, acceptance or rejection, ownership, titling, registration, leasing, pouession. operation,
use, return or other disposition of the Equipment, including. without limitation, any liabilities that may arise from patent or latem defects in the
E~ Iwhether or not discoverable by lessee), any claims based on absohJte tort liability or. warranty and any claims based on patent, trademark
or copyright infringement; Ib) any and all loss or damage of or to the Equipment; and (c) any obligation or liability to the manufacturer or any supplier
of the Equipment arising under any purchase orders issued by or assigned to lessor.

7. TAXES AND OTHER CHARGES
lessee agreel to comply with all 'aws. regulations and governmental orders related to this lease and to the Equipment and its use or

POlselsion, and to pay when due, and to defend and indemnify lelsor against liability for all license feel, asseumentl, and HieS, Ule, property,
excise, privilege end other taxes Iincluding any related interest or penalties) or other charges or feel now or hereafter imposed by any governmental
body or agency uporIeny Equipmem, or with respect to the m8nufact~ng, ordering, shipment, purchase, ownership, delivery, installation, lealing,
operation, possession, use, return, or other disposition thereof or the rentals hereunder (other than taxel on or measured solely by the net income
of Leuor). Any fees, taxel or other lawful charges paid by lessor upon failure of lessee to make such payments shall at lessor's option become
immediately due from lease. to lelsor.

If any Lease Schedule is denominated as a -True Lea.. Schedule-, then, with respect to the Equipment set forth on such True Lea.. Schedule,
Leasee hereby covenants and agrees that Lessor shall be entitled to the following tax benefits (the -Tax B_flt'-). Le,sor will be entitled to cost
r~1fY deductions under Section 168 of the Internal Reveooe Code of 1986, a, amended (the -Code-), using a 200% declining balance method
of dep'eciation ,witctq to the straight line method for the first taxable year for which such method will yield larger depreciation deductions, and
assuming-a half-ye. convention end zero selvage velue, for the applicable recovery period for such Equipment e, let forth In the True Lee.. Schedule
with respect to ~ E~nt. Lellee fwther acknowledges ~ agreea that Lellor haI entered no such True le8$8 SchefJIAe on the essumption
that Leasor wiI be taxed ttwoughout the Lea.. Term of the True Lease Schedule at Lessor', federel corporate income tax rete existing on the dete
of such Le... S~~e (the -Auumed Tax Rate-). If, for any reason whatsoever, therelh8l be a loIS, diullowence, recepture or delay in claiming
all or any portion of the Tax Benefit, with respect to the Equipment, or there shall be included In Lessor', gross income for Federel, Itete or local
inCXJme tax ~ses any amount on account of any aMrtion, modification or improvement to or In re.pect of any of the Equipment made or peid
for by Leuee, (any loss, diullowenc8, recapture, delayor Inclulion being herein called a -Tax Lo,,-), then thirty (30) day, after written notice to
Lessee by Lessor that a Tax Lon has oco..red, Lessee 5h8U pay Lessor a lump sum amount wNch, after deduction of all taxe, required to be paid
by Les8or with respect to the receipt of such amount, win provide L..sor with an amount nece,sary to meinteln Le,sor', efter-tex economic yield
arMt overel net .tter-tax cesn flows et the nme level that ~ have been .vell8b18 if such Tex Loss hed not occurred, plus .ny intere't, penalties
or eddltions to t.x wNch may be imposed in connection with such Tex Lou. In lieu of paying such Tax Lou in. lump sum, Lessor mey require,
or upon Lessee', requelt' m.y .gree, in Leaaor'"ole d"lacretion, that ,uch Tax Lon shall be paid in equal periodic payment' over the eppliceble
rem.ining Lea.. Term with respect to such Equipment with each Rent" P.yment due and payable with reapect to ,uch Equipment. A T.x Lo",heU
conckIsIvelv be deemed to have OCC\XJ'ed if either Ia) . deficiency IhaI have been propoied by the Intem8 Reveooe Service or other taxing euthority
MyW,g jurisdiction,'or (b) tex counsel for Leuor ha, rendered an opinion to Leuor that such T.x LoIS has so occurred. The foregoing indemnitie,
.nd covenent' set forth in Section, 6 and 7 of thi, Meater Lea.. ,ha" continue In full force end effect .nd ,hall survive the expiretion or eerlier
termination of the Le.se. -'

8. DEFAULT
lessee shall be in default of this lea.. upon the occurrence of anyone or more of the following events leach an "Evant of Defeutt"l:
lal lessee shall fail~ t~. ma~e -':IV - p.:y~eni: of rent Or otherWiSe. Under any Lease within 30 days of the d8te when due; or Ibl lessee shall

l.iI to obt8inw maintak1 any of the Insurence requ..ed under 8ny le8se; or Icl lessee ahall fail to perform or observe 8ny coven8nt, condition or
egreement uDder any le.se,.nd such f.ilur. continuea for 30 days .fter notice thereof to lessee, unless, such f.ilure c8nnot be cured within 30
days and Lessee is-diligendy-pt,Kauing by .pp'op1ete pI'~ laa detennined by Lessor'" its IOIe discretion) . cure, pl'ovided, however, that such
, ~ be a.-ed wit.-n 60 deya 8ftet notice thereof to Lessee; or Id) . payment default by Lessee shall occur with reapect to 8ny indebtedness
or ~g8ti6n.of -l~ss"to le!so," or8"Y.8ffili.ted .person, "firm' or entity controlling, controlled by or und.r common control with lessor, under 8ny
1o8n, not.. security agreement, lease, guar8nty, title retention or conditional sales agreement or any other instrument or egreement evidencing such
r1debtedne'ss with ~,oc: ~ o!t:ter ttfiiated.J'eraon, firm or entity 8ffili8ted with l8$SOf; or leI any representation or warranty made by lessee
t\erein.9r ina"y certificate, .gree~nt, .st8tement or dOcument hereto or hereaher furnished to lessor in connection herewith, including without
imitation, eriy-f~aI"'fonn8tlon disdosed to Lessor, shall pl'ove to be f81se or inCOfrect.., any material respect; or If) 111. ~ having ~ction
with respect to the Equipment or lessee shall -enter a decree or order for relief in respect of lessee in an involunt8ry case under 8ny .ppliC8ble
bankruptcy, Insolvency or other similar law now or hereaher in effect, or, under any auch law, Ii) appointing a receiver, liquidator, assignee,
cUs~o<!i.ri:trust or iequestratOr lorsJmilar offici.lof the" Lessee or for any subst.nti81 pert of its pl'Qperty, or Iii) ordering the winding up or
iquidation-Df it, iffiir.i,.8nd s.,ct\ ~ecree or.order shall remain unstayed 8nd in effect for a period of 60 consecutive d.ys; or 12) the lessee sh.1I
commence 8 volunt8ry C8se under-8ny 8Pplic8b1e b8nkruptcy, insolvency or other slmil.r 18W now or here8her in effect, or, under 8ny such 18W, Iii
consent to the entry of .n order for relief in 8n inyokJnterv case under 8ny such 18W, liil consent to the 8ppointment or t8king possession by a

.2
.- -.

, \~-.\~\»y~~."
- J'.

Attachment DTE-1-20(d)
D.T.E. 05-27
Page 2  of 6



r,eceiver, liquidator, as.signee, custodian, trustee or sequestrator lor similar officiall of the lessee or for any substantial part of its property, or (iiil
make eny-ge,.," essigrvnent for the benefit of creditors; or Igi Les..e shell default in the payment of principal of or interest on any indebtedne..
of Lessee for borrowed money the aggregate OUtstanding principel balance of ~ch sha. then exceed $1 0 million, and such indebtedness becomes
due prior to its stated maturity by acceleration; or Ihl lessee shall default or the happening of any event other than nonpayment of principal or
interest aha. occur under any indenture, agreement, or other instrument under which any indebtedness of lessee for borrowed money the aggregate
outstanding balance of which ahall then exceed t10 million is outstanding, and such indebtedness becomes due prior to its stated maturity by
acceleration; or (illesaee &hall terminate its existence by merger, consolidation, sale of substantially all of its assets or otherwiH, unless: Iii the
IUCC8S$OI' ~ is a ~cIy held CClrPCM'ation wNch hes been rated at leest A2 or its equivalent by Moody's Investors Service, Inc. or at least
A ~ its ~eIent by StandMd and Poor's Corporation, liil the due and punctual performance of III of lessee's obligations hereunder are expressly
Issumed by the successor corporation, formed by or surviving any such merger or consolidation or to which such sale shall have been made, as fully
end effectuaHy as if such successor corporation had been an original party to this lea.., and liiil immediately after giving effect to such transection,
no Event of Default, and no event wNch, after notice or lapse of time, or both, would become an Event of Default, shall have occurred and be
contnjng; or ij) Lessee ~ lessee's pennined successor P4Xsuant to preceding Section 8(il, shall cease to be subject to the reporting requirements
of the Securities Exchange Act of 1934; or IkJ lessor shell determine, in the good faith exercise of its discretion, that lessee's ability to make Iny
payment hereooder promptly when due or otherwise comply with the terms of this lease is materillly impaired, lessee shall promptly notify lessor
of the ocaxrence of any Event of Defa~ or the occurrence or existence of 8nY event or condition which, upon the giving of notice of lapse of time,
or both, may become an Event of Default.

9. REMEDIES
Upon the occurrence of any Event of Default, Lessor may, at its sole option and discretion, exercise one or more of the following remedies

with respect to any or all of the Equipment: la' cause Lessee to promptly ret\M'n, at Lessee's expense, any or all Equipment to such location as Lessor
~y designate in accordance with the terms of Section 18 of this Master Lease, or Lessor, at its option, may enter upon the premises where the
E~ is located and take immediate possession of and remove the Mme by aummary proceedings or otherwise, all without liability to Lessor
for or by reason of damage to property or 5UCh entry or taking possession except for Lessor's gross negligence or willful misconduct; Ibl sell any
or aa Equipment at pWiic or private sale or otherwise dispose of, hold, use, operate. lease to others or keep idle the Equipment, all as Lessor in its
sole difCtetion may determine and all free and clear of any rights of Lessee; Icl remedy such default, including making repairs or modifications to
the E~, for the 8CCO\R and expense of Lessee, and Lessee agrees to reimbloK.. Lessor for all of Lessor's costs and expenses; Idl by written
notice to Lessee, temMnate the Lease with respect to any or an Lea.. Schedules and the Equipment subject thereto, as such notice shall specify,
and, with respect to aIch t~ed Lease ~s and E~nt, declare immediately due and payable and recover from Le.see, as liquideted
damages for loss of Lessor's bargain and not IS a penalty, an amount equal to the Stipulated Loss Value, calculated as of the next following Rentel
Payment Date; Ie) apply any deposit or other cash collateral or sale or remarketing proceeds of the Equipment at any time to reduce any amounts
due to Lessor. and If) exercise any other right or remedy which may be available to Lessor under applicable law, or proceed by appropriate co~
action to enforce the terms hereof or to recover damage. for the breach hereof. including reasonable attorneys' fee. and court costs. No remedy
referred to in this Section 9 shall be exclusive. but each shall be cumulative and in addition to any other remedy referred to above or otherwise
av..lab1e to LesSOl at law or in equity. Notwithstanding the foregoing, for 10 long as any permitted sublessee lpursuant to Section 16 of this Lease'
is not in default und« the twms of the ~..., no ex_ciA by Lessor of any remedy referenced in tm Section 9 shall cisturb the possessory rightsof any sublessee with respect to the Equipment. .

The exercise Of' pursuit by Lessor of 8ny one Of' more of such remedies shan not preclude the simultaneous or 18ter exercise or pursuit by
Lessor of eny « .. sud1 ottw remedies. and 8- remedies hereunder Sh811 survive termination of this Le8... At any sale of the Equipment pursuant
to this Section 9. Lessor may bid for the Equipment. Notice required. If 8ny. of any sa" or other disposition hereunder by Lessor shall be satiafied
by the m8iling of such notiCe to Les... 8t least saven (7) days prior to such sa" or other disposition. In the event Lessor t8kes possession and
disposes of the Equipment. the proceeds of 8ny such disposition shaG be applied ., the foAowing order: (11 to all of Lessor's costs. charges 8nd
expenses ina6red in t8k1ng. removing. holding. repairing 8M selling or leasing the Equipment; (21 to the extent not previously paid by Lessee. to
pay Lessor f« any damages then remaining unpaid hereunder; (3) to reimburse Less.. f« any sums previously paid by Lessee as damages hereunder;
am (4) the balance. if any. shaD be retained by LeSSCK. A t~ation shall occur only upon written notice by Lessor 8nd only with respect to such
Equipment 8S Lessor sh811 specify in su~ ~~ice. T~:,~ination under this Section 9 shall not 8ffect Lessee's duty to perform Less..'s oblig8tions
~ to l8SSCM' .,~. Lessee 8grees to reifrQ,.. les8Of on ~ f« any 8M .. costs 8nd expenses ~ed by Lessor ., enf«cing its rights
am remedies hereundel folowing the ocaxr~ of 8n Event of Oef8u1t. including. without limit8tion. re8sonable 8ttomey's fees. 8nd the costa of
reposseuion. storage. insuring. reletting. selling 8nd disposing of any and 811 Equipment. Upon Lessor's receipt of 811 8mounts to which Lessor is
entitled under this Section 9. the Equipment ahall become Lessee's property and Lessor shall deliver to Lessee a bill of sale conveying title to the
Equipment to less... AS IS. WHERE IS and without repre..ntetions or W8"anties.

The tenn -S~ed lOA V., with respect to env item of Equipment IN" mean the Stipulated Loss Value as set forth in anv Schedule
of Stipulated Loss V8Iue.-8ttached to ana made I p8t( ottM" applicable-lea.. Scheduae. If there is no such Schedule of Stipulated loss Values, then
the Stipulated lo~ V~lu. with respect. t6any item of Equipm:ent on anv Renta' Payment Dlte during the lease Term ahall be an amount equal to
the sum of:. lall.!! Rental Pavmenta and other amounts then due and owing to leaSOf under the lease, together with all accrued interest and late
d\¥geI thereon calaMted ttV"ough and ~ the date of ~vment; - Cbl the net present value of: iii .. Rental Payments then remaining unpaid
for the leese Teun. ~ Ciil-the ~~f any purchase obligation with respect to the Equipment or. if there is no such obligation, then the fair
"m.ketyel",e:6f:t_he' E~~~ at.the end .°1 such t~, _s.estimated bV lesaor in ita aoIe discretion. an discounted to net present value It a discount
"rite "equal to the 1-vear Treaswy-Constant Ma.t~tv rate as published in the Selected Interest Retes table of the Federal Reserve atatistical release
H.1515191 for the week e_~ing~~~~ltely .prior t~ 1he original Acceptance Date for such Equipment.

10. AODITIONA1.SECURITY - - -

- For 80 long.. .ny obligations of lessee shell remain outstanding under .ny lease. leue. hereby grants to lessor. security interest in .U
of Lessee', rights in end to E~t ~ to Iuch Lease from time to t-.ne. to leQXe the prompt payment .nd performance when due (by relson
'of accelefftion or otherwise' ot each and every indebtednes" -obligation or liability of lessee. or any affiliated person. firm, or entity controlling.
contfOIl-eq'bY; or ~t com"'.Qn, ~I)\ro! ~ittl \..~I~~. o.'«'ing ~Q I.essor, whether now existing or hereaher arising, including but not limited to all of
audI obIig;t;ons under of k, respect of any Lease. !he extent to which lessor shall h.w . p..-chese money ..curity inter.st ~ any item of Equipment
under. le... which ia deemed to create. .ecurity ~tere.t under Section 1-201(37' of the Uniform Commera.1 Code shall be determined by-

3C,\--.\~\..YSTAft\~.-

Attachment DTE-1-20(d)
D.T.E. 05-27
Page 3  of 6



~ef.ence to the Acqui$ition Cost of such item financed by Lessor. In order more fully to secure its rental payments and all other obligations to Lessor
her""', Lessee hereby grants to Lessor a sea.'ity imerest In any deposit of Les... to Lessor under Section 31dl of any Lease Schedule hereto.
~ ~. deposit shall not be. int.m, may be ~ngled with other funds of Lessor and shall be immediately restored by Le...e if applied
under Section 9. Upon expiration of the term of this Lease and satisfaction of all of Lessee's obligations, the security deposit shall be returned to
Lessee. The term °L8SI«° as used in this Section 1 0 shall include any affiliated person, firm or entity controlling, controlled by or under common
control with Lessor.

". NOTICES
Any notice. or demand. required or permitted to be given under this lease shall be given in writing and by regular mail and .hall become

effective when ~po.ited in the United States mail with postage prepaid to lessor to the attention of Customer Accounts. and to lessee at the
address set forth above. Of to such other address a. the party to receive notice hereafter designates by such written notice.

, 2, USE: MAINTENANCE: INSPECTION: LOSS ANO DAMAGE
During the Lea.. Term for each item of Equipment, Lessee shall, unless Lessor shall otherwise consent in writing: lal permit each item of

Equipment to be used orWy within the continental United States by qualified persoMeI solely for buSNSS purposes and the purpose for which it W8.
designed 8nd shall, at its sole expen.e, service, repair. overhaul and maintain each item 01 Equipment in the same condition as when received.
ormn-oy wear and te. excepted, in good operating order, consistent with prudent industry practice I~, in no event less than the same extent to
~ Lessee maint8"nl other similar equipment in the prudent management of its assets and propertiesl and in compliance with an applicable laws.
ordinances, regulations, and conditionl of all insurance policies required to be maintained by Lessee under the Lease and all manuals, orderl,
recommendations. inltructioN and other written requirements as to the repair 8nd maintenance of such item of Equipment issued at any time by
the verKior .-Id/or mal.stactw8f' thereof; Ibl maintsin conspicuously on each item of Equipment such labels, plates, decals or other markings as Lessor
may reasoNbly requ-.e, stating that Lessor iI owner 01 such item of Equipment; Icl f~nish to Lessor such information concerning the condition,
location, use and operation of the Equipment as Lessor may request; Cd) permit any person designated by Le&sor to vilit and inspect any item of
E~pment 8nd any record& maintained in connection therewith, Drovided. however. that the failure of Lessor to inspect the Equipment or to inform
Le of any noncompliance shall not relieve Lelsee of any of its obl-.g.tions hereunder; (el if any item of Equipment doel not comply with the
requirements of this Lease, Le shall, within 30 days of written notice from Lessor, bring such Equipment into compliance; 11) not use any
Equipment, nor allow the same to be used, for any ~awful P'KPOI8. nor in COMection with any propeny or material that would subject the LeslOr
to any liability under any state or federal statute or regulation pertaining to the production, transport. Itorage, disposal or discharge of hazardous
or toxic waste or materials; 8nd Igi make no additions, alterations, modifications or improvements lcollectively, " Improvements" I to any item of
E~nt that are not readiy removab'e without c8Using material damage to such item of E~ or which will cause the value, utility or useful
life of IUch item of E~ to materiaHy decline. If any such Improvement iI made and cannot be removed without causing material damage or
decline ~ value, utility or useful life la "Non-Sever8blelmPfOvem8nt"), then Lessee warrants that ~ Non-Severable Improvement &hall immediately
become Lessor's property upon being installed and shall be free and clear of all liens and encumbrances and shall become Equipment subject to all
of the terml ~ conditO1S of the Lease. AM such Improvements that are not Non-Severabie Improvements shall be removed by lessee prior to the
return 01 the item 01 equ~nt hereunder or such Improvements shall also become the IOIe and absolute property of Lessor without any further
payment by Lessor to Lessee and shan be free and clear of all liens and encumbrance& whatsoever. Lessee shall repair all d8mage to 8ny item of
Equipment caused by the removal of 8ny Improvement so al to re&tore such item of Equipment to the same condition which exilted prior to its
instaaation 8nd 8& requ..ed by this Lease.

les..e hereby assumes aU Nt of loss, dam.ge or destruction for wh8tever reason to the Equipment from .nd 8fter the earlier of the date
(i) on wtWch the E~ is ordered « (ii) Lessor pays the p..-ch... price of the Equipment. 8nd continuing until the Equipment h8s been returned
to. and accepted by. lessor., the ~ition r8qU8"ed by Section 18 hereof upon the exp8'.tion of the lease Term. If during the lease Term any item
of Eq\Mpment shal beoorne Iolt, stolen. destroyed, d.m.ged beyond reP8ir or rendered permanently unfit for use for .ny reason, or in the event of
.ny condelTV\8tion, oonflSC8tion. theft or seizure « requisition of title to « use of auch item, lessee Ih8iI invnedi.tely P8Y to lessor 8n amount equll
to the Stipul.ted loll Value of auch item, .s of the next following Rent.1 P.yment O.te.

13. INSURANCE - . -. . -
lessee shaI procur. and m8M1tain in..-ence ., sum amounts and upon such terms and with such companies as lessor may approve. during

the ent..e Lea.. Term and until the Equipment ha, been returned to, and accepted by, Le.aor in the condition reqWed by Section '8 hereof, at
Lessee's axpense, provided thet ., no event shea 8Ud1 nw.nce be leu then the following co~ and amount.: Ie) Worker'. Compensation and
Employer', Uability Insurance, in the futl statutory amount. provided by law; (b) Comprehensive General Uability Insurance including
proOoIct/compieted operations and contractual liability coverage, with minimum limit. of $',000,000 each occurrence, and Combined Single Umlt
Body InjI.-v and Property D~, $',000,000 aggregate, where applicable; and (c) All Risk Physical Damage IMWance, including e8lthquake and
flood, on each item of Equipment, in an amount not less than the greater of the Stipulated Lo.s Value of the Equipment or (if available) its full
replacement value. less« WIll be In.i:luded 8S --~ .a~itiOnal inSured a~ loss' pavee as its interest may appear. Such policies shall be endorsed to
provide that the covefege Afforded-to lesSor aha" not ~ ,escinded,.mp8ired or invalidated by any act or neglect of lessee. lessee agree. to waive
lessee', i"ightand it&Jns..ance carrier', rights of -.ubrogation against lessor for any and aU loss or damage.

All policies sball be end0f$8d OLcoht8in . 'clauaerequlringthe insurer to furnish lessor with .t 1e.1t 30 d.ys' prior written notice of any
metaria1 ch.~e,-C8fice1r..t~nor.noMen.wal 0' .c~verag,.UPon execution of this lease, les... shall furnish lessor with. certificate of insurance
or other evidence s.iisfaCtory to les$or th.t such .insurance coverage is in effect, orovided. however. thet lessor sh.N be under no duty either to
8scertain the existence of or to e.-min! ~ ~ance ~ver8g8 C!I' to 8dvise les..e in the event such insurance coverage should not comply with
the requirem~ls hereof. In ca.. of f'ilure.of lessee to procure or m.int.in insurance, lessor m.y at its option obtain such insurance, the cost of
which wi. be paid bit"" le.ssee.s 8ddiiional rerita... lessee hereby rrevocably appoints lenor.. lessee's attorney-in-fact to file, settle or adjust,
end receive payment ofdaims under any such inswancepolicy.nd.to endorse lessee's name on .ny checks, drafts or other instruments on payment
of such cl8ims. lessee further agrees to give lessor prompt notice of any damage to or loss of, the Equipment, or .ny P8rt thereof.

.~ ~-., "., ,-~.. --

14. LIMITAJlONOF.UABJr.n:Y -::. -", ~. ~. :-"".-. .'... _.: .".'. .
lessor shall Mye no liability in corNction with-or arising out of the ownership, leasing, furnishing, performance or use of the Equipment or

.ny special, indirect, incident.1 or consequentield.m.ges of .ny character, including, without limit.tion, loss of use of production facilities or
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~quipment, loss of prQfits, property damage or lost production, whether suffered by Lessee or any third party.

16, FURTHER ASSURANCES
Lessee shall promptly execute and deliver to Lessor such further documents and take such further action as Lessor may require in order to

more effectively carry out the intent and purpose of this Lease. lessee shall provide to lessor, within 120 days after the close of each of Lessee's
fiscal years, and, upon lessor's request, within 45 days of the end of each quarter of lessee's fiscal year, a copy of its financial statements prepared
in accordance with generally accepted accouming principles and, in the case of annual financial statements, audited by independent certified public
Iccoumams, and in the case of quarterly financial statements certified by lessee's chief financial officer. Lessee shall execute and deliver to lessor
upon Lessor's request such instruments and assurances as lessor deems necessary for the confirmation, preservation or perfection of this lease
and lessor's rights hereunder, including, without limitation, such corporate resolutions and opinions of counsel as lessor may request from time to
lime, and all schedules, forms and other reports as may be required to satisfy obligations imposed by taxing authorities, In furtherance thereof,
Lessor may file or record this lease or a memorandum or a photocopy hereof (which for the purposes hereof shall be effective as a financing
statement) so as to give notice to third parties, and lessee hereby appoints lessor as its attorney-in-fact to execute, sign, file and record UCC
financing statements and other lien recordation documents with respect to the Equipment where Lessee fails or refuses to do so after lessor's written
request, and Lessee agrees to payor reimburse lessor fOl any filing, recording or stamp fees or taxes arising from any such filings.

16. ASSIGNMENT -
This lease and all rights of lessor hereunder shall be assignable by lessor absolutely or as security, without notice to lessee, subject to the

rights of lessee hereunder for the use and possession of the Equipment for so long as no Event of Default has occurred and is continuing hereunder.
Any such assignment shall not relieve lessor of its obligations hereunder unless specifically assumed by the assignee, and lessee agrees It shall not
assert any defense, rights of set-off w counterclaim 8g8inst MY assi~ to wJjch lessor ~ have assigned Its rights 8nd interests hereunder, nor
hold or ettempt to hold such assignee Mable for eny of lessor's obligetions hereunder. No such assignment shall materially increase lessee's
obligations hereunder. lessee agrees, upon lessor's written request, to provide to any such assignee an acknowledgement of such assignment
confirming the terms, conditions. representations, warranties and covenants contained in this Lease.

LESSEE SHALL NOT ASSIGN OR DISPOSE OF ANY OF ITS RIGHTS OR OBLIGATIONS UNDER THIS LEASE OR ENTER INTO ANY SUBLEASE
WITH RESPECT TO ANY OF THE EQUIPMENT WITHOUT THE EXPRESS PRIOR WRITTEN CONSENT OF LESSOR. Notwithstanding the foregoing,
Lessee may sublease the Equipment as contemplated by the documents constituting this Lease and in the normal course of Lessee's business,
without Lessor's pl'ior consent, so long as each such sublease: Ii) is assigned to Lessor, which assignment shall be deemed to have occurred and
be effective immediately upon an agreement by Lessee to lease or rent the Equipment to a third party; and Iii) in any such case, the Lessee shall
remain primarily liable for aM of its obligations under the Lease, irrespective of such sublease. As long as the sublessee is not in default under the
terms of the sublease. the sublessee shall have the right to quiet enjoyment of the Equipment.

17. LESSEE'S OBLIGATION UNCONOITIONAL
This Lease is I net lease and Lessee hereby Igrees that it shill not be entitled to Iny abatement of rents or of any other amounts payable

hereunder by Lessee, and that its obligation to PlY III rent and any o~her Imounts owing hereunder shall be absolute and unconditional under all
cNcumstences. including, without limitation, the following circumstances: Ii) any claim by Lessee to any right of set-off, counterclaim, recoupment,
defense or other right which lessee may have against lessor, any seller or manufacturer of any Equipment or anyone eJse for Iny reason whatsoever;
Iii) the existence of any liens, encumbrlnces or rights of others whatsoever with respect to any Equipment, whether or not resulting from claims
against Lessor not related to the ownership of such Equipment; or liii) any other event or circumstances whatsoever. Each Rent Payment or other
amount paid by Lessee hereunder shall be final and Lessee will not seek to recover all or any part of such payment from Lessor for any reason
whatsoever.

18. RETURN OF EQUIPMENT
Upon the expir8tion or e8rtier termin8tion of the Lease Torm with respect to 8ny item of Equipment, and provided that lessee has not validly

exercised any PlXchase option with respect thereto, lessee she": (81 renKn the Equipment to a location and in the manner designated by the lessor
within the continental United States, including, as reasonebly reqYired by lessor. securing arrangements for the disassembly and packing for shipment
by an authorized representative of. the m8nufacturer of the Equipment, shipment with all parts and pieces on a carrier designated or approved by
lessor, and then reassembly flncluding, if necessary, repair and overhaul! by such representative at the ret\6n location in the condition the Equipment
is required to be maintained by the leaSe and in suCh Condition. as will make the Equipment immediately able to perform all functions for which the
Equipment was originally designed lor 8S upgr8ded during the lease Terml. 8nd immediately qualified for the manufacturer's lor other authorized
servicing representative's) then-available servicec;oritraCt or warranty; fbf cause the Equipment to qualify for all applicable licenses or permits
necessary for its operation for its intended purpose and to comply with aU specifications and requirements of applicable federal, state and lacallaws.
regui8tions and ordinances; (cl upon _le~:.. re.qu~~t, p!oy!de s;wtabl.. ~~0!8g~, 8~c~pt~ble to lessor, for the Equipment for a period not to exceed
180 days from the date of I:eturn; Id) co.o~erat~ wit!:\ less9( in attemptjngto .remarket the Equipment, including display and demonstration of the
Equipment to prospective purchasers or lessees, and allowing lessor to conduct 8ny private or public sale or auction of the Equipment on lessee's
premises, Alloosts inCUfred-in'connection with any of the foregoil}g shell ~ the sole responsibility of the lessee. During any period of time from
the expiration -or earlier termination 1)f the \.ease until the Equipment is returned in accordance with the provisions hereof or until Lessor has been
paid. tl:l~app'ic8ble -pttr~~e .option prieeclf ~ny applicable pu.!chase option is exercised. lessee agrees to pay to lessor additional per diem rent
rHddo~::R.nt~): payabfe'Promptly oQ de~ in an,~ount equal to 125% of the highest monthly Rental Payment payable during the Lease Term
divided by 30, Drovided. however. that nothing contained herein and no payment of Holdover Rent hereunder shall relieve lessee of its obligation
to return the Equipment upon the expiratio~ ,91: e.rlier termination ~f the lease.

--- - -.19. MISCEllANEOUS -- - - : -

THE LEASE REPRESENTS THE FINAL AGREEMENT BETWEEN THE PARTIES CONCERNING THE LEASE OF THE EQUIPMENT AND MAY NOT
BE CONTRADICTED BY EVIDENCE OF PRIOR, CONTEMPORANEOUS OR SUBSEQUENT ORAL AGREEMENTS BETWEEN THE PARTIES. LESSEE
ACKNOWLEDG -ES AND CERTIFIESiHAT NO SUCH ORAL AGREEMENTS EXIST, The lease may not be amended, nor may any rights under the Lease
be waived. except by..ri iifStrum-e:m-. ~ Writ~ sigriecf-by the"' ~ chirged with such amendment or waiver, The term -l as used in the lease
shall mean and include any and all lessees who sign below, each of whom shall be jointly and sever Illy liable under the lease. This Mister lease
will not be binding on lessor until accepted and executed by lessor, notice of which is hereby waived by lessee. Any waiver of the terms hereof
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Ih8II be effective only.in the specific instance and for the specific purpose given. Time is of the essence in the payment and performance of all of
lessee'soblipations under the Lease. The captions in this lease .e for convenience only and shall not define or limit any of the terms hereof.

20. ENFORCEABILITY AND GOVERNING LAW
Any provisions of this Lease which are unenforceable in any jurisdiction shall, as to such jurisdiction, be ineffective to the extent of such

uMnforceabiity without invalidating the remaining provisions hereof, and any such unenforceability in any jurisdiction shall not render unenforceable
IUdI provisions in any other ~iction, To the extent permitted by applicable law, lessee hereby waives; la) any provisions of law wtVch render
any provision hereof unenforceab6e in any respect; Ib) all rights and remedies under Rhode Island General laws Sections 6A-2. 1-508 through 522
or corresponding proviSions of the Uniform Commercial Code article or division pertaining to personal property leasing in any jurisdiction in which
enforcement of this lease ia sought.

THIS lEASE AND THE lEGAL RELATIONS OF THE PARTIES HERETO SHAll IN All RESPECTS 8E GOVERNED 8Y AND CONSTRUED IN
ACCORDANCE WITH THE LAWS OF THE COMMONWEALTH OF MASSACHUSETTS, WITHOUT REGARD TO PRINCIPlES REGARDING THE CHOICE
OF LAW. LESSEE HERESY CONSENTS AND SUBMITS TO THE JURISDICTION OF THE COURTS OF THE COMMONWEALTH OF MASSACHUSETTS
At«) THE FEDERAL DISTRICT COURT FOR THE COMMONWEALTH OF MASSACHUSETTS FOR THE PURPOSES OF ANY SUIT, ACTION OR OTHER
PROCEEDING ARlSltIK; OUT OF ITS OBUGATtONS HEREUNDER, AND EXPRESSLY WAIVES ANY OBJECTIONS THAT IT MAY HAVE TO THE VENUE
OF SUCH COURTS, LESSEE HEREBY EXPRESSLY WAIVES ANY RIGHT TO TRIAL BY JURY IN ANY ACTION BROUGHT ON OR WITH RESPECT TO
THIS lEASE. Any action by Lessee against lessor for any cause of action relating to this Lease shaa be brought within one year after any IUch cause
of action first arises.

Executed and delivered by duly authorized representatives of the p8I1ies hereto as of the date set forth below

DATED AS OF: OCTOBER 31.1995

ENERGY ASSET FUNDING. INC.BAY STATE GAS COMPANY

-.r~ ~ .y?
r~. ~..&' ~ r-

ByBy:

Name:Name
VUA4UL'$.,.c -, ,- ".,.(, ~~;-.or- ~4.lH~- rltleTitle:

-
.9-. e:.
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